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ALPHABETICAL INDEX 
 

Description 
Vol. 
No. 

Date 
Bates 
nos. 

Appendix in Support of Caesars' Motion to 
Compel Documents Withheld on the Basis of 
Attorney-Client Privilege Pursuant to the Crime-
Fraud Exception 

1-2 1/6/2021 RA0183-
RA0341 

Appendix in Support of Caesars' Motion to 
Compel Documents Withheld on the Basis of 
Attorney-Client Privilege Pursuant to the Crime-
Fraud Exception (FILED UNDER SEAL)

4 1/6/2021 RA0748-
RA0963 

Appendix of Exhibits to Rowen Seibel, Craig 
Green, and the Development Entities' 
Opposition to Caesars' Motion to Compel 
Documents Withheld on the Basis of Attorney-
Client Privilege Pursuant to the Crime-Fraud 
Exception 

2-3 1/22/2021 RA0372-
RA0556 

Appendix of Exhibits to Rowen Seibel, Craig 
Green, and the Development Entities' 
Opposition to Caesars' Motion to Compel 
Documents Withheld on the Basis of Attorney-
Client Privilege Pursuant to the Crime-Fraud 
Exception (FILED UNDER SEAL)

5-10 1/22/2021 RA0994-
RA2441 

Appendix to Reply in Support of Caesars' 
Motion to Compel Documents Withheld on the 
Basis of Attorney-Client Privilege Pursuant to 
the Crime-Fraud Exception 

3 2/3/2021 RA0570-
RA0638 

Appendix to Reply in Support of Caesars' 
Motion to Compel Documents Withheld on the 
Basis of Attorney-Client Privilege Pursuant to 
the Crime-Fraud Exception (FILED UNDER 
SEAL) 

10-11 2/3/2021 RA2455-
RA2667 

Caesars' Motion to Compel Documents 
Withheld on the Basis of Attorney-Client 
Privilege Pursuant to the Crime-Fraud Exception

1 1/6/2021 RA0163-
RA0182 
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Description 
Vol. 
No. 

Date 
Bates 
nos. 

Caesars' Motion to Compel Documents 
Withheld on the Basis of Attorney-Client 
Privilege Pursuant to the Crime-Fraud Exception 
(FILED UNDER SEAL) 

4 1/6/2021 RA0728-
RA0747 

First Amended Complaint 1 3/11/2020 RA0068-
RA0114

Nominal Plaintiff, GR Burgr, LLC's Answer to 
First Amended Complaint 

1 6/19/2020 RA0142-
RA0162

Notice of Appearance of Counsel 1 6/9/2020 RA0140-
RA0141

Notice of Entry of Findings of Fact, Conclusions 
of Law, and Order Granting Caesars' Motion to 
Compel Documents Withheld on the Basis of 
Attorney-Client Privilege Pursuant to the Crime-
Fraud Exception 

3 6/8/2021 RA0688-
RA0707 

Notice of Entry of Findings of Fact, Conclusions 
of Law, and Order Granting Caesars' Motion to 
Compel Documents Withheld on the Basis of 
Attorney-Client Privilege Pursuant to the Crime-
Fraud Exception 

3 10/28/2021 RA0708-
RA0727 

Notice of Entry of Omnibus Order Granting the 
Development Entities, Rowen Seibel, and Craig 
Green's Motions to Seal and Redact

3 5/27/2021 RA0673-
RA0687 

Notice of Entry of Order Granting Motion to 
Redact Caesars' Motion to Compel Documents 
Withheld on the Basis of Attorney-Client 
Privilege Pursuant to the Crime-Fraud Exception 
and Seal Exhibits 1, 3, 4, 5, 8, 12, and 16-21 
Thereto 

3 2/24/2021 RA0639-
RA0658 
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Description 
Vol. 
No. 

Date 
Bates 
nos. 

Notice of Entry of Order Granting Motion to 
Redact Reply in Support Caesars' Motion to 
Compel Documents Withheld on the Basis of 
Attorney-Client Privilege Pursuant to the Crime-
Fraud Exception and Seal Exhibits 23, 24, 26, 
30-32, and 34 Thereto 

3 5/17/2021 RA0659-
RA0672 

Notice of Entry of Stipulation and Proposed 
Order to Extend Discovery Deadlines (Sixth 
Request) 

1 1/8/2020 RA0051-
RA0067 

Notice of Entry of Stipulation to Stay Discovery 
and Proposed Order to Extend Discovery 
Deadlines Following Stay (Seventh Request)

1 4/20/2020 RA0115-
RA0136 

Notice of Intent to Take Default of Defendant 
GR Burgr, LLC 

1 5/20/2020 RA0137-
RA0139

Reply in Support of Caesars' Motion to Compel 
Documents Withheld on the Basis of Attorney-
Client Privilege Pursuant to the Crime-Fraud 
Exception 

3 2/3/2021 RA0557-
RA0569 

Reply in Support of Caesars' Motion to Compel 
Documents Withheld on the Basis of Attorney-
Client Privilege Pursuant to the Crime-Fraud 
Exception (FILED UNDER SEAL)

10 2/3/2021 RA2442-
RA2454 

Rowen Seibel, Craig Green, and the 
Development Entities' Opposition to Caesars' 
Motion to Compel Documents Withheld on the 
Basis of Attorney-Client Privilege Pursuant to 
the Crime-Fraud Exception 

2 1/22/2021 RA0342-
RA0371 

Rowen Seibel, Craig Green, and the 
Development Entities' Opposition to Caesars' 
Motion to Compel Documents Withheld on the 
Basis of Attorney-Client Privilege Pursuant to 
the Crime-Fraud Exception (FILED UNDER 
SEAL) 

4-5 1/22/2021 RA0964-
RA0993 
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Description 
Vol. 
No. 

Date 
Bates 
nos. 

Stipulation to Continue Hearing 1 3/26/2019 RA0044-
RA0050

Summons and Complaint to GR Burgr, LLC 1 9/5/2017 RA0001-
RA0043

 
CHRONOLOGICAL INDEX 

 

Description 
Vol. 
No. 

Date 
Bates 
nos. 

Summons and Complaint to GR Burgr, LLC 1 9/5/2017 RA0001-
RA0043

Stipulation to Continue Hearing 1 3/26/2019 RA0044-
RA0050

Notice of Entry of Stipulation and Proposed 
Order to Extend Discovery Deadlines (Sixth 
Request) 

1 1/8/2020 RA0051-
RA0067 

First Amended Complaint 1 3/11/2020 RA0068-
RA0114

Notice of Entry of Stipulation to Stay Discovery 
and Proposed Order to Extend Discovery 
Deadlines Following Stay (Seventh Request)

1 4/20/2020 RA0115-
RA0136 

Notice of Intent to Take Default of Defendant 
GR Burgr, LLC 

1 5/20/2020 RA0137-
RA0139

Notice of Appearance of Counsel 1 6/9/2020 RA0140-
RA0141

Nominal Plaintiff, GR Burgr, LLC's Answer to 
First Amended Complaint 

1 6/19/2020 RA0142-
RA0162

Appendix in Support of Caesars' Motion to 
Compel Documents Withheld on the Basis of 
Attorney-Client Privilege Pursuant to the Crime-
Fraud Exception 

1-2 1/6/2021 RA0183-
RA0341 
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Description 
Vol. 
No. 

Date 
Bates 
nos. 

Appendix in Support of Caesars' Motion to 
Compel Documents Withheld on the Basis of 
Attorney-Client Privilege Pursuant to the Crime-
Fraud Exception (FILED UNDER SEAL)

4 1/6/2021 RA0748-
RA0963 

Caesars' Motion to Compel Documents 
Withheld on the Basis of Attorney-Client 
Privilege Pursuant to the Crime-Fraud Exception

1 1/6/2021 RA0163-
RA0182 

Caesars' Motion to Compel Documents 
Withheld on the Basis of Attorney-Client 
Privilege Pursuant to the Crime-Fraud Exception 
(FILED UNDER SEAL) 

4 1/6/2021 RA0728-
RA0747 

Appendix of Exhibits to Rowen Seibel, Craig 
Green, and the Development Entities' 
Opposition to Caesars' Motion to Compel 
Documents Withheld on the Basis of Attorney-
Client Privilege Pursuant to the Crime-Fraud 
Exception 

2-3 1/22/2021 RA0372-
RA0556 

Appendix of Exhibits to Rowen Seibel, Craig 
Green, and the Development Entities' 
Opposition to Caesars' Motion to Compel 
Documents Withheld on the Basis of Attorney-
Client Privilege Pursuant to the Crime-Fraud 
Exception (FILED UNDER SEAL)

5-10 1/22/2021 RA0994-
RA2441 

Rowen Seibel, Craig Green, and the 
Development Entities' Opposition to Caesars' 
Motion to Compel Documents Withheld on the 
Basis of Attorney-Client Privilege Pursuant to 
the Crime-Fraud Exception 

2 1/22/2021 RA0342-
RA0371 

Rowen Seibel, Craig Green, and the 
Development Entities' Opposition to Caesars' 
Motion to Compel Documents Withheld on the 
Basis of Attorney-Client Privilege Pursuant to 
the Crime-Fraud Exception (FILED UNDER 
SEAL) 

4-5 1/22/2021 RA0964-
RA0993 
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Description 
Vol. 
No. 

Date 
Bates 
nos. 

Appendix to Reply in Support of Caesars' 
Motion to Compel Documents Withheld on the 
Basis of Attorney-Client Privilege Pursuant to 
the Crime-Fraud Exception 

3 2/3/2021 RA0570-
RA0638 

Appendix to Reply in Support of Caesars' 
Motion to Compel Documents Withheld on the 
Basis of Attorney-Client Privilege Pursuant to 
the Crime-Fraud Exception (FILED UNDER 
SEAL) 

10-11 2/3/2021 RA2455-
RA2667 

Reply in Support of Caesars' Motion to Compel 
Documents Withheld on the Basis of Attorney-
Client Privilege Pursuant to the Crime-Fraud 
Exception 

3 2/3/2021 RA0557-
RA0569 

Reply in Support of Caesars' Motion to Compel 
Documents Withheld on the Basis of Attorney-
Client Privilege Pursuant to the Crime-Fraud 
Exception (FILED UNDER SEAL)

10 2/3/2021 RA2442-
RA2454 

Notice of Entry of Order Granting Motion to 
Redact Caesars' Motion to Compel Documents 
Withheld on the Basis of Attorney-Client 
Privilege Pursuant to the Crime-Fraud Exception 
and Seal Exhibits 1, 3, 4, 5, 8, 12, and 16-21 
Thereto 

3 2/24/2021 RA0639-
RA0658 

Notice of Entry of Order Granting Motion to 
Redact Reply in Support Caesars' Motion to 
Compel Documents Withheld on the Basis of 
Attorney-Client Privilege Pursuant to the Crime-
Fraud Exception and Seal Exhibits 23, 24, 26, 
30-32, and 34 Thereto 

3 5/17/2021 RA0659-
RA0672 

Notice of Entry of Omnibus Order Granting the 
Development Entities, Rowen Seibel, and Craig 
Green's Motions to Seal and Redact

3 5/27/2021 RA0673-
RA0687 
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Description 
Vol. 
No. 

Date 
Bates 
nos. 

Notice of Entry of Findings of Fact, Conclusions 
of Law, and Order Granting Caesars' Motion to 
Compel Documents Withheld on the Basis of 
Attorney-Client Privilege Pursuant to the Crime-
Fraud Exception 

3 6/8/2021 RA0688-
RA0707 

Notice of Entry of Findings of Fact, Conclusions 
of Law, and Order Granting Caesars' Motion to 
Compel Documents Withheld on the Basis of 
Attorney-Client Privilege Pursuant to the Crime-
Fraud Exception 

3 10/28/2021 RA0708-
RA0727 

 
 

DATED this 14th day of June 2023. 

PISANELLI BICE PLLC 
 
By:    /s/ M. Magali Mercera    

James J. Pisanelli, Esq., Bar No. 4027 
Debra L. Spinelli, Esq., Bar No. 9695 
Jordan T. Smith, Esq., Bar No. 12097 
M. Magali Mercera, Esq., Bar No. 11742 
400 South 7th Street, Suite 300 
Las Vegas, Nevada 89101 
 

Attorneys for Respondent PHWLV, LLC 
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CERTIFICATE OF SERVICE 

I HEREBY CERTIFY that I am an employee of PISANELLI BICE PLLC, and 

that on this 14th day of June 2023, I electronically filed and served a true and correct 

copy of the above and foregoing RESPONDENT PHWLV, LLC'S 

SUPPLEMENTAL APPENDIX VOLUME 2 properly addressed to the following: 

John R. Bailey, Esq. 
Dennis L. Kennedy, Esq. 
Joshua P. Gilmore, Esq. 
Paul C. Williams, Esq. 
Stephanie J. Glantz, Esq. 
BAILEY KENNEDY 
8984 Spanish Ridge Avenue 
Las Vegas, NV  89148-1302 
JBailey@BaileyKennedy.com 
DKennedy@BaileyKennedy.com 
JGilmore@BaileyKennedy.com 
PWilliams@BaileyKennedy.com 
SGlantz@BaileyKennedy.com 
 
Attorneys for Appellants 
 
VIA EMAIL 
John D. Tennert, Esq. 
Wade Beavers, Esq. 
FENNEMORE CRAIG, P.C. 
7800 Rancharrah Parkway 
Reno, NV 89511 
jtennert@fclaw.com 
wbeavers@fclaw.com 
 
Attorneys for Respondent Gordon 
Ramsay 
 
 
 

By:  /s/ Cinda Towne    
An employee of PISANELLI BICE PLLC 
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·1· · · · · · ·EIGHTH JUDICIAL DISTRICT COURT

·2· · · · · · · · ·CLARK COUNTY, NEVADA

·3· ROWEN SEIBEL, an individual )
· · and citizen of New York,· · )
·4· derivatively on behalf of· ·)
· · Real Party in Interest GR· ·)
·5· BURGR LLC, a Delaware· · · ·)
· · limited liability company,· )
·6· · · · · · · · · · · · · · · )
· · · · · · Plaintiffs,· · · · ·) Case No.: A-17-751759-B
·7· · · · · · · · · · · · · · · ) Dept. No.: XVI
· · vs.· · · · · · · · · · · · ·)
·8· · · · · · · · · · · · · · · )
· · PHWLV, LLC, a Nevada· · · · )
·9· limited liability company;· )
· · GORDON RAMSAY, an· · · · · ·)
10· individual; DOES I through· )
· · X; ROE CORPORATIONS I· · · ·)
11· through X,· · · · · · · · · )
· · · · · · · · · · · · · · · · ) Consolidated with
12· · · · · Defendants.· · · · ·)
· · and· · · · · · · · · · · · ·)
13· · · · · · · · · · · · · · · ) A-17-760537-B
· · GR BURGER LLC, a Delaware· ·)
14· limited liability company,· )
· · · · · · · · · · · · · · · · )
15· · · · · Nominal Plaintiff.· )
· · · · · · · · · · · · · · · · )
16· AND ALL RELATED MATTERS· · ·)
· · ____________________________)
17

18· · · · · · · · · · · VOLUME II

19· · · · ·VIDEOTAPED DEPOSITION OF ROWEN SEIBEL

20· · · · · · · · · ·LAS VEGAS, NEVADA

21· · · · · · ·WEDNESDAY, SEPTEMBER 25, 2019

22

23

24· Reported by:· Monice K. Campbell, NV CCR No. 312

25· Job No.: 3460

Envision Legal Solutions 702-805-4800 scheduling@envision.legalEnvision Legal Solutions 702-805-4800 scheduling@envision.legal

0130
RA0293



·1· · · ·VIDEOTAPED DEPOSITION OF ROWEN SEIBEL, held at

·2· Pisanelli Bice, located at 400 South 7th Street,

·3· Suite 300, Las Vegas, Nevada, on Wednesday, September

·4· 25, 2019, at 9:06 a.m., before Monice K. Campbell,

·5· Certified Court Reporter, in and for the State of

·6· Nevada.

·7

·8· APPEARANCES:

·9· For Rowen Seibel; DNT Acquisition LLC; Moti Partners,
· · LLC, Moti Partners 16, LLC; LLTQ Enterprises, LLC;
10· LLTQ Enterprises 16, LLC; FERG, LLC; TPOV
· · Enterprises, LLC; and TPOV Enterprises 16, LLC:
11

12· · · · · · SCAROLA ZUBATOV SCHAFFZIN PLLC
· · · · · · · BY:· DANIEL J. BROOKS, ESQ.
13· · · · · · 1700 Broadway, 41st Floor
· · · · · · · New York, New York 10019
14· · · · · · 217.757.0007
· · · · · · · daniel.brooks@szslaw.com
15

16· For Desert Palace, Inc; Paris Las Vegas Operating
· · Company, LLC; PHWLV, LLC; and Boardwalk Regency
17· Corporation d/b/a Caesars Atlantic City:

18· · · · · · PISANELLI BICE PLLC
· · · · · · · BY: JAMES J. PISANELLI, ESQ.
19· · · · · · BY: DEBRA L. SPINELLI, ESQ.
· · · · · · · BY: M. MAGALI MERCERA, ESQ.
20· · · · · · 400 South 7th Street, Suite 300
· · · · · · · Las Vegas, Nevada 89101
21· · · · · · 702.214.2100
· · · · · · · jjp@pisanellibice.com
22· · · · · · dls@pisanellibice.com
· · · · · · · mmm@pisanellibice.com
23

24

25
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·1· For Gordon Ramsay:

·2· · · · · · FENNEMORE CRAIG
· · · · · · · BY:· ALLEN J. WILT, ESQ.
·3· · · · · · 300 East Second Street, Suite 1510
· · · · · · · Reno, Nevada· 89501
·4· · · · · · 775.788.2212
· · · · · · · awilt@fclaw.com
·5

·6· The Videographer:

·7· · · · · · JARED MAREZ, ENVISION LEGAL SOLUTIONS

·8

·9· Also Present:

10· · · · · · MARC SHERRY· (Telephonically)

11· · · · · · MICHAEL THOMAS

12· · · · · · CHRISTINE CHANG

13

14

15

16

17

18

19

20

21

22

23

24

25
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·1· · · · · · · · · · · ·* * * * *

·2· ·LAS VEGAS, NEVADA; WEDNESDAY, SEPTEMBER 25, 2019

·3· · · · · · · · · · · ·9:06 A.M.

·4· · · · · · · · · · · ·* * * * *

·5· · · · · · THE VIDEOGRAPHER:· Today's date is

·6· September 25th, 2019, and the time is

·7· approximately 9:06 a.m.

·8· · · · · · The deponent is Rowen Seibel, Volume II.

·9· · · · · · This is Case Number A-17-751759-B, filed

10· in District Court, Clark County, Nevada, entitled

11· Seibel versus PHWLV, LLC, et al.

12· · · · · · Name is Jared Marez of Envision Legal

13· Solutions.· I am the videographer.· The court

14· reporter is Monice Campbell.

15· · · · · · The location of this deposition is the

16· offices of Pisanelli Bice, PLLC, located at

17· 400 South 7th Street, Suite 300, Las Vegas, Nevada

18· 89101.

19· · · · · · Will all counsel present please identify

20· themselves and the court reporter will administer

21· the oath.

22· · · · · · MS. MERCERA:· Magali Mercera on behalf

23· the Caesars entities.

24· · · · · · MS. SPINELLI:· Debra Spinelli on behalf

25· of the Caesars entities.
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·1· · · · · · MS. CHANG:· Christine Chang on behalf the

·2· Caesars entities.

·3· · · · · · MR. WILT:· Allen Wilt and Michael Thomas

·4· for Gordon Ramsay.

·5· · · · · · MR. BROOKS:· Daniel Brooks for the

·6· witness.

·7· Whereupon,

·8· · · · · · · · · · ·ROWEN SEIBEL,

·9· having been sworn to testify to the truth, the whole

10· truth, and nothing but the truth, was examined and

11· testified further oath as follows:

12

13· · · · · · · ·EXAMINATION (Continued)

14· BY MS. MERCERA:

15· · · ·Q.· ·Mr. Seibel, good morning.

16· · · · · · As I just stated, my name is Magali

17· Mercera.· We met yesterday.· I'm going to conduct

18· your examination for the morning.

19· · · · · · I just want to enter a couple of

20· agreements with you similar to the ones my

21· colleague, Mr. Pisanelli, entered with you

22· yesterday.· The main one being that I think we all

23· did a pretty good job of yesterday, but just let me

24· finish my questions before you pop in with your

25· answers and I will extend you the same courtesy.
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·1· question was.· You said "to protect" --

·2· · · ·A.· ·What my question was?

·3· · · ·Q.· ·Your answer.· I'm sorry.

·4· · · · · · You said "to protect the businesses in

·5· case something happens to you."

·6· · · · · · Is that what you said?

·7· · · ·A.· ·Mm-hmm.

·8· · · ·Q.· ·What do you mean, in case something

·9· happens to you?· In case you die?

10· · · ·A.· ·Yes.

11· · · ·Q.· ·All right.· And to protect the assets in

12· case there's a judgment creditor or somebody trying

13· to get at your assets?· Was that part of the

14· purpose of it?

15· · · ·A.· ·Possibly.

16· · · ·Q.· ·All right.· Any other reasons?

17· · · ·A.· ·Yeah.· We thought that it would be a good

18· idea to do that because we also knew that although

19· I didn't -- with doing that, and still I didn't

20· think that I was unsuitable in any way, as you

21· characterized it -- we anticipated because over the

22· years Caesars has been incredibly dishonest in many

23· ways, to steal my money directly, and then entity

24· money, and look for ways out of our contracts.

25· · · · · · And, in fact, that was a very logical
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·1· decision considering your executives confirmed that

·2· that was their intent.

·3· · · ·Q.· ·So -- are you finished?

·4· · · ·A.· ·Yes.

·5· · · ·Q.· ·All right.· So what effect did your

·6· anticipated indictment and conviction have on your

·7· decision to transfer these interests into a family

·8· trust?

·9· · · ·A.· ·I'm sorry.· What do you mean by "effect"?

10· · · ·Q.· ·Was it a factor of why you did it?

11· · · ·A.· ·Well, no.· Because I transferred those

12· assets a couple weeks before I pled guilty.· And up

13· until I would say the minute in the courtroom, I

14· wasn't sure if I was going to.

15· · · ·Q.· ·But how long prior to creation of that

16· trust had you known that you were going to be

17· indicted?

18· · · ·A.· ·I was not indicted.

19· · · ·Q.· ·All right.· Let's not mince words here.

20· · · · · · How long before you created the trust did

21· you know that you were going to be charged in some

22· form with a felony?

23· · · ·A.· ·I did not.· I did not know.

24· · · ·Q.· ·All right.· So --

25· · · ·A.· ·There's --
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·1· · · · · · · · CERTIFICATE OF REPORTER

·2· STATE OF NEVADA· )

·3· · · · · · · · · ·) SS:

·4· COUNTY OF CLARK· )

·5

·6· · · · · · I, Monice K. Campbell, a duly

·7· commissioned and licensed court reporter, Clark

·8· County, State of Nevada, do hereby certify:· That I

·9· reported the taking of the deposition of the

10· witness, Rowen Seibel, commencing on Wednesday,

11· September 25, 2019, at 9:06 a.m.;

12

13· · · · · · That prior to being examined, the witness

14· was, by me, duly sworn to testify to the truth.

15· That I thereafter transcribed my said shorthand

16· notes into typewriting and that the typewritten

17· transcript of said deposition is a complete, true,

18· and accurate transcription of said shorthand notes.

19

20· · · ·I further certify that I am not a relative or

21· employee of an attorney or counsel or any of the

22· parties, nor a relative or employee of an attorney or

23· counsel involved in said action, nor a person

24· financially interested in the action; that a request

25· has been made to review the transcript.
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·1

·2· · · ·IN WITNESS THEREOF, I have hereunto set my hand

·3· in my office in the County of Clark, State of Nevada,

·4· this 30th day of September, 2019.

·5

·6· · · · · · · · · · · ·________________________________
· · · · · · · · · · · · · Monice K. Campbell, CCR No. 312
·7

·8

·9

10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

Envision Legal Solutions 702-805-4800 scheduling@envision.legal

Rowen Seibel September 25, 2019 Page 548

Envision Legal Solutions 702-805-4800 scheduling@envision.legal

0138
RA0301



EXHIBIT 12 
 

RA0302



Filed 
Under 
Seal 

Pursuant to 
Motion to Seal or 

Redact Filed 
Concurrently 

Herewith 
 
 

RA0303



EXHIBIT 13 
 

RA0304



Case Number: A-17-751759-B

ELECTRONICALLY SERVED
10/3/2019 2:24 PM
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Case Number: A-17-751759-B

ELECTRONICALLY SERVED
11/4/2019 1:40 PM
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RSPN 
David A. Carroll, Esq. (NSB #7643) 
dcarroll@rrsc-law.com 
Anthony J. DiRaimondo, Esq. (NSB #10875) 
adiraimondo@rrsc-law.com 
Robert E. Opdyke, Esq. (NSB # 12841) 
ropdyke@rrsc~law.com 
RICE REUTHER SULLIVAN & CARROLL, LLP 
3800 Howard Hughes Parkway, Suite 1200 
Las Vegas, Nevada 89169 
Telephone: (702) 732-9099 
Facsimile: (702) 732-7110 

Steven C. Bennett, Esq. (Pro Hae Vice) 
scb@szslaw.com 
Daniel J. Brooks, Esq. (Pro Hae Vice) 
dbrooks@szslaw.com 
SCAROLA ZUBATOV SCHAFFZIN PLLC 
1700 Broadway, 41 st Floor 
New York, NY 10019 
Tel: (212) 757-0007 
Fax: (212) 757-0469 

Attorneys for Rowen Seibel; LLTQ Enterprises, LLC; LLTQ Enterprises 16, LLC; 
FERG, LLC; FERG 16, LLC; MOTi Partners, LLC; MOTi Partners 16, LLC; 
TPOV Ente1prises, LLC; TPOV Ente1prises 16, LLC; DNT Acquisitions, LLC, appearing 
derivatively by one of its two members, R Squared Global Solutions, LLC 

DISTRICT COURT 

CLARK COUNTY, NEV ADA 

ROWEN SEIBEL, an individual and citizen 
of New York, derivatively on behalf of Real 
Party in Interest GR BURGR LLC, a . 
Delaware limited liability company, 

Plaintiff, 
v. 

PHWL V, LLC, a Nevada limited liability 
company; GORDON RAMSAY, an 
individual; DOES I through X; ROE 
CORPORATIONS I through X, 

Defendants. 

AND ALL RELATED MATTERS 

Case No. A-17-751759-B 

Dept. No. 16 

Consolidated with: 
Case No.: A-17-760537-B 

RESPONSE TO CAESARS' SECOND 
SET OF REQUESTS FOR 

PRODUCTION OF DOCUMENTS TO 
ROWEN SEIBEL 

26 Ill 

27 

28 
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Plaintiff Rowen Seibel, by and through his undersigned attorneys of record, hereby 

responds to Caesars' Second Set of Requests for Production of Documents to Rowen Seibel, as 

follows: 

Request for Production No. 128: 

Please identify and produce any and all Prenuptial Agreements You entered into, with 

Bryn Dorfman, including, but not limited to, any amendments, modifications, and/or 

nullifications thereof. 

Response to Request No. 128: 

Mr. Seibel objects to this request as being harassing, oppressive and an invasion of his 

privacy and that of his wife, Bryn Dorfman, who is a non-party to this action. Also, under NRCP 

26(b )(1 ), the request does not concern a matter that is relevant to any party's claims or defenses 

and proportional to the needs of the case, considering the importance of the issues at stake in the 

action, the amount in controversy, the patties' relative access to relevant infonnation, the patties' 

resources, the importance of the discovery in resolving the issues, and whether the burden or 

expense of the proposed discove1y outweighs its likely benefits. Finally, this request (preceded 

by 127 other requests for production in this action) seeks information or documents beyond the 

scope of the subject matter of this litigation and, accordingly, seeks infonnation or documents 

which are non-discoverable and unduly burdensome. Mr. Seibel, therefore, will not produce any 

Prenuptial Agreements, but states, without prejudice to his objections, that there is only one such 

agreement and that no amendments, modifications, and/or nullifications of that agreement exist or 

ever existed. 

Request for Production No. 129: 

Please identify and produce any and all Postnuptial Agreements You entered into with 

B1yn Dorfman, including, but not limited to, any amendments, modifications, and/or 

nullifications thereof. 

Response to Request No. 129: 

Mr. Seibel repeats and incorporates his objections to Request No. 128. In addition, a 

Postnuptial Agreement would be privileged and confidential under New York law (NY CPLR § 

2 
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4502(b )), the State in which Mr. Seibel and Ms. Dorfman were and remain married, because a 

husband and wife are not required, and, without the consent of the other if living, allowed, to 

disclose a confidential communication made by one to the other during marriage. Without 

prejudice to these objections, Mr. Seibel states that no written Postnuptial Agreements exist or 

ever existed. 

Request for Production No. 130: 

Please identify and produce any and all communications between You and Green relating 

to the creation of any Prenuptial Agreements between You and Bryn Dorfman. 

Response to Request No. 130: 

Mr. Seibel repeats and incorporates his objections to Request No. 128. 

Request for Production No. 131: 

Please identify and produce any and all communications between You and Green relating 

to the creation of any Postnuptial Agreements between You and B1yn Dorfman. 

Response to Request No. 131: 

Mt'. Seibel repeats and incorporates his objections to Request No. 128. Without prejudice 

to these objections, Mr. Seibel states that no such communications ever occurred and none exist 

or ever existed. 

Request for Production No. 132: 

Please identify and produce any and all communications between You and Bryn Dorfman 

relating to the creation of any Prenuptial Agreements between You and Biyn Dorfman. 

Response to Request No. 132: 

Mr. Seibel repeats and incorporates his objections to Request No. 128. 

Request for Production No. 133: 

Please identify and produce any and all communications between You and B1yn Dorfman 

relating to the creation of any Postnuptial Agreements between You and Bryn Dorfman. 
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Response to Request No.133: 

Mr. Seibel repeats and incorporates his objections to Request No. 129. 

DATED this '{ f-1 day of November, 2019. 

By: ~~~~~~~--===--=~~~~~ 
avid A. CatTOll, Esq. (NSB #7643) 

4 

Anthony J. DiRaimondo, Esq. (NSB #10875) 
Robert E. Opdyke, Esq. (NSB #12841) 
3800 Howm·d Hughes Parkway, Suite 1200 
Las Vegas, Nevada 89169 

Steven C. Bennett, Esq. (Pro Hae Vice) 
Daniel J. Brooks, Esq. (Pro Hae Vice) 
SCAROLA ZUBATOV SCHAFFZIN PLLC 
1700 Broadway, 4 pt Floor 
New York, NY 10019 

Attorneys for Rowen Seibel; LLTQ Enterprises, 
LLC; LLTQ Enterprises 16, LLC; FERG, LLC; 
FERG 16, LLC; MOT! Partners, LLC; lv!OTI 
Partners 16, LLC; TPOV Enterprises, LLC; 
TPOV Ente1prises 16, LLC; and DNT 
Acquisition, LLC, appearing derivatively by one 
of its two members, R Squared Global Solutions, 
LLC 
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CERTIFICATE OF SERVICE 

I HEREBY CERTIFY that I am an employee of Rice Reuther Sullivan & Canoll, LLP, 

and pursuant to NRCP 5(b), EDCR 8.05, Administrative Order 14-2, and NEFCR 9, I caused a 

true and correct copy of the foregoing document entitled Response to Caesars' Second Set of 

Requests for Production of Documents to Rowen Seibel to be submitted via U.S. mail and/or 

electronically for service with the Eighth Judicial District Court via the Co mt' s Electronic Filing 

System on the 4th day ofNovember, 2019, to the following: 

James J. Pisanelli, Esq. 
JJP@pisanellibice.com 
Debra Spinelli, Esq. 
DLS@pisanellibice.com 
M. Magali Mercera, Esq . 
MMM@pisanellibice.com 
Brittnie Watkins, Esq. 
BTW@pisanellibice.com 
PISANELLI BICE PLLC 
Attorneys for Desert Palace, Inc.; Paris Las Vegas Operating Company,. LLC; PHWLV, LLC; 
and Boardwalk RecencyCorporation dlb/a Caesars Atlantic 

Robert E. Atkinson, Esq. 
ATKINSON Law Associates Ltd. 
Attorney for Defendant J. Jeffi·ey Frederick 

Allen Wilt, Esq. 
John Tennett, Esq. 
FENNEMORE CRAIG, P.C. 
Attorneys for Defendant Gordon Ramsay 

Mark J. Connot, Esq. 
mconnot@foxrothschild.com 
Kevin M. Sutehall, Esq. 
ksutehall@foxrothschild.com 
FOX ROTHSCHILD LLP 

Alan M. Lebensfeld (Admitted Pro Hae Vice) 
LEBENSFELD SHARON & SCHWARTZ P.C. 
Alan.lebensfeld@lsandspc.com 
Attorneys for Plaintiff in Intervention 
The Original Homestead Restaurant, Inc., dlb/a the Old Homestead Steakhouse 

/s/ Gayle McCrea 
An Employee of Rice Reuther Sullivan & Carroll, LLP 
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·1· · · · · · · EIGHTH JUDICIAL DISTRICT COURT

·2· · · · · · · · ·CLARK COUNTY, NEVADA

·3· ROWEN SEIBEL, an individual )
· · and citizen of New York,· · )
·4· derivatively on behalf of· ·)
· · Real Party in Interest GR· ·)
·5· BURGR, LLC, a Delaware· · · )
· · limited liability company,· )
·6· · · · · · · · · · · · · · · )
· · · · · · ·Plaintiffs,· · · · ) Case No.: A-17-751759-B
·7· · · · · · · · · · · · · · · ) Dept. No.: XVI
· · ·vs.· · · · · · · · · · · · )
·8· · · · · · · · · · · · · · · )
· · PHWLV, LLC, a Nevada· · · · )
·9· limited liability company;· )
· · GORDON RAMSAY, an· · · · · ·)
10· individual; DOES I through· )
· · X; ROE CORPORATIONS I· · · ·)
11· through X,· · · · · · · · · )
· · · · · · · · · · · · · · · · ) Consolidated with
12· · · · · ·Defendants.· · · · )
· · ·and· · · · · · · · · · · · )
13· · · · · · · · · · · · · · · ) A-17-760537-B
· · ·GR BURGR, LLC, a Delaware· )
14· ·limited liability company, )
· · · · · · · · · · · · · · · · )
15· · · · · ·Nominal Plaintiff. )
· · ·___________________________)
16
· · ·AND ALL RELATED MATTERS· · )
17· ·___________________________)

18

19· · · · VIDEOTAPED DEPOSITION OF BRYN DORFMAN

20· · · · · · · · · NEW YORK, NEW YORK

21· · · · · · · THURSDAY, OCTOBER 31, 2019

22

23
· · ·Reported by:· Monice K. Campbell, NV CCR No. 312,
24· ·Registered Professional Reporter

25· ·Job No.: 3780
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·1· · · ·VIDEOTAPED DEPOSITION OF BRYN DORFMAN, held

·2· · at SCAROLA ZUBATOV SCHAFFZIN PLLC, located at

·3· · 1700 Broadway, 41st Floor, New York, New York, on

·4· · Thursday, October 31, 2019, at 10:57 a.m., before

·5· · Monice K. Campbell, Certified Court Reporter.

·6

·7

·8· ·APPEARANCES:

·9· · For Rowen Seibel; DNT Acquisition LLC; Moti
· · · Partners, LLC, Moti Partners 16, LLC; LLTQ
10· · Enterprises, LLC; LLTQ Enterprises 16, LLC; FERG,
· · · LLC; TPOV Enterprises, LLC; and TPOV Enterprises
11· · 16, LLC:

12· · · · · · SCAROLA ZUBATOV SCHAFFZIN PLLC
· · · · · · · BY:· DANIEL J. BROOKS, ESQ.
13· · · · · · 1700 Broadway, 41st Floor
· · · · · · · New York, New York 10019
14· · · · · · 217.757.0007
· · · · · · · daniel.brooks@szslaw.com
15

16· · For Desert Palace, Inc; Paris Las Vegas Operating
· · · Company, LLC; PHWLV, LLC; and Boardwalk Regency
17· · Corporation d/b/a Caesars Atlantic City:

18· · · · · · PISANELLI BICE PLLC
· · · · · · · BY: M. MAGALI MERCERA, ESQ.
19· · · · · · 400 South 7th Street, Suite 300
· · · · · · · Las Vegas, Nevada 89101
20· · · · · · 702.214.2100
· · · · · · · mmm@pisanellibice.com
21

22

23

24

25
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·1· ·For Gordon Ramsay:

·2· ·(Present Telephonically)

·3· · · · · · FENNEMORE CRAIG
· · · · · · · BY:· JOHN D. TENNERT III, ESQ.
·4· · · · · · 300 East Second Street, Suite 1510
· · · · · · · Reno, Nevada 89501
·5· · · · · · 775.788.2212
· · · · · · · jtennert@fclaw.com
·6

·7· ·Also Present:

·8· · · · · · ALBERT SERINO, THE VIDEOGRAPHER

·9

10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25
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·1· · · · · · · · · · · * * * * *

·2· ·NEW YORK, NEW YORK; THURSDAY, OCTOBER 31, 2019

·3· · · · · · · · · · ·10:57 A.M.

·4· · · · · · · · · · · * * * * *

·5· · · · · · ·THE VIDEOGRAPHER:· This is the start

·6· ·of Media Labeled Number 1 in the deposition of

·7· ·Bryn Dorfman, in the matter of Rowen Seibel v

·8· ·PHWLV, LLC, et al., in the Eighth Judicial

·9· ·District Court, Clark County, Nevada,

10· ·Case Number A-17-751759.

11· · · · · · ·This deposition is being held at

12· ·1700 Broadway, New York, New York 10019, on

13· ·October 31st, 2019.

14· · · · · · ·The time now is 10:57 a.m.· My name is

15· ·Albert Serino, the legal video specialist.· The

16· ·court reporter is Monice Campbell.· We are in

17· ·association with Envision Legal Solutions.

18· · · · · · ·Counsel, please introduce yourselves.

19· · · · · · ·MS. MERCERA:· Magali Mercera on behalf

20· ·of the Caesars parties.

21· · · · · · ·MR. BROOKS:· Dan Brooks for the

22· ·witness.

23· · · · · · ·MR. TENNERT:· John Tennert on behalf

24· ·of Gordon Ramsay.

25· · · · · · ·THE VIDEOGRAPHER:· Will the court
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·1· · reporter please swear in the witness.

·2· ·Whereupon,

·3· · · · · · · · · · ·BRYN DORFMAN,

·4· ·having been sworn to testify to the truth, the whole

·5· · truth, and nothing but the truth, was examined and

·6· · testified under oath as follows:

·7

·8· · · · · · · · · · · EXAMINATION

·9· · BY MS. MERCERA:

10· · · · ·Q.· ·Good morning, Ms. Dorfman.· As I just

11· · stated, my name is Magali Mercera.· I represent

12· · the Caesars parties in this litigation, and I

13· · have a few questions for you today.

14· · · · · · · As I told you off the record, I don't

15· · expect to go all day.· Hopefully we should be

16· · done maybe shortly before lunch.· So you will be

17· · able to get out of here and get on with your day

18· · and Halloween and all that stuff.

19· · · · · · · First of all, do you go by any other

20· · names than Bryn Dorfman?

21· · · · ·A.· ·Yes.· Bryn Crief.

22· · · · ·Q.· ·Can you spell that for me?

23· · · · ·A.· ·Bryn, B-r-y-n, Crief, C-r-i-e-f.

24· · · · ·Q.· ·So Dorfman and Crief?

25· · · · ·A.· ·I mainly go by Dorfman.
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·1· ·do have a prenuptial agreement with Mr. Seibel,

·2· ·correct?

·3· · · · A.· ·Yes.

·4· · · · Q.· ·I don't want to know the full contents

·5· ·of the prenuptial agreement at this time, but

·6· ·the question I do want to ask you is, is there

·7· ·any provision in that agreement that requires

·8· ·you to share the distributions that you receive

·9· ·from the Seibel Family 2016 Trust?

10· · · · A.· ·No.

11· · · · Q.· ·And is there any provision in the

12· ·prenuptial agreement that allows you to share

13· ·the distributions that you receive from the

14· ·Seibel Family 2016 Trust?

15· · · · A.· ·No.

16· · · · Q.· ·Is there any provision in the

17· ·prenuptial agreement regarding the Seibel Family

18· ·2016 Trust?

19· · · · A.· ·No.

20· · · · · · ·MS. MERCERA:· Pass the witness.

21· · · · · · ·MR. BROOKS:· John, your turn.

22

23· · · · · · · · · · ·EXAMINATION

24· ·BY MR. TENNERT:

25· · · · Q.· ·Ms. Dorfman, this is --
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·1· · · · · · · · CERTIFICATE OF REPORTER

·2· ·STATE OF NEVADA· )

·3· · · · · · · · · ·) SS:

·4· ·COUNTY OF CLARK· )

·5

·6· · · · · · · I, Monice K. Campbell, a duly

·7· · commissioned and licensed court reporter, Clark

·8· · County, State of Nevada, do hereby certify:· That

·9· · I reported the taking of the deposition of the

10· · witness, Bryn Dorfman, commencing on Thursday,

11· · October 31, 2019, at 10:57 A.M.;

12

13· · · · · · · That prior to being examined, the

14· · witness was, by me, duly sworn to testify to the

15· · truth.· That I thereafter transcribed my said

16· · shorthand notes into typewriting and that the

17· · typewritten transcript of said deposition is a

18· · complete, true, and accurate transcription of

19· · said shorthand notes.

20

21· · · ·I further certify that I am not a relative or

22· · employee of an attorney or counsel or any of the

23· · parties, nor a relative or employee of an attorney

24· · or counsel involved in said action, nor a person

25· · financially interested in the action; that a
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·1· ·request has been made to review the transcript.

·2

·3· · · IN WITNESS THEREOF, I have hereunto set my hand

·4· ·in my office in the County of Clark, State of

·5· ·Nevada, this 16th day of November, 2019.

·6

·7· · · · · · · · · · · ________________________________
· · · · · · · · · · · · Monice K. Campbell, CCR No. 312
·8

·9

10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25
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DECLARATION OF M. MAGALI MERCERA, ESQ.  
 

I, M. MAGALI MERCERA, ESQ., declare as follows: 

1. I am a resident of the State of Nevada, and an attorney with the law firm of 

PISANELLI BICE PLLC, counsel for Plaintiffs PHWLV, LLC ("Planet Hollywood"), Desert 

Palace, Inc. ("Caesars Palace"), Paris Las Vegas Operating Company, LLC ("Paris"), and 

Boardwalk Regency Corporation d/b/a Caesars Atlantic City ("CAC" and collectively with 

Caesars Palace, Paris, and Planet Hollywood, "Caesars"). 

2. I make this declaration in support of Caesars' Motion to Compel Documents 

Withheld on the Basis of Attorney-Client Privilege Pursuant to the Crime-Fraud Exception  

("Motion to Compel") filed concurrently herewith. 

3. On or about November 18, 2020, I reached out to counsel for the Seibel Parties,1 

Joshua Gilmore, Esq., requesting a meet and confer regarding communications withheld on the 

Seibel Parties' privilege log related to the creation of (1) the prenuptial agreement between Seibel 

and Bryn Dorfman; and (2) the Seibel Family 2016 Trust.  

4. I explained that based upon the content of the prenuptial agreement and Brian 

Ziegler's ("Ziegler") recent testimony, Caesars believed that Seibel "used his lawyers to obtain 

advice about setting up the Trust and the interplay with the Prenuptial Agreement in an effort to 

hide the truth from Caesars."  As a result, Caesars believed the crime-fraud exception applied.  

5. Not receiving a response, I reached out again on November 24, 2020 

6. On November 25, 2020, Mr. Gilmore responded indicating that they were working 

on a written response and anticipated providing that following the Thanksgiving holiday. 

7. In the hope of obtaining a prompt resolution, I requested that we discuss the issue 

during a meet and confer on November 25, 2020 that we were already scheduled to hold on 

another issue.  

 
1 TPOV Enterprises, LLC ("TPOV"), TPOV Enterprises 16, LLC ("TPOV 16"), LLTQ 
Enterprises, LLC ("LLTQ"), LLTQ Enterprises 16, LLC ("LLTQ 16"), FERG, LLC ("FERG"), 
FERG 16, LLC ("FERG 16"), MOTI Partners, LLC ("MOTI"), MOTI Partners 16, LLC ("MOTI 
16"), and DNT Acquisition, LLC ("DNT") Rowen Seibel ("Seibel"), and Craig Green ("Green"), 
are collectively referred to herein as the Seibel Parties. 
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8. During that initial meet and confer on November 25, 2020, Mr. Gilmore and I 

generally discussed this dispute and were unable to reach an agreement.  However, Mr. Gilmore 

indicated he would respond in writing by close of business the following Monday to Caesars' 

allegations. 

9. On November 30, 2020, Mr. Gilmore responded indicating that the Seibel Parties 

disagreed with Caesars' contentions and arguing, among other things, that a prenuptial agreement 

was a legitimate and commonly utilized tool.  

10. While I did not disagree that a prenuptial agreement is generally a legitimate and 

commonly utilized tool, I informed Mr. Gilmore that here the prenuptial agreement and the Seibel 

Family 2016 Trust "were used here not for the purpose of simply managing assets in the event of 

a divorce, but instead in an effort to hide Seibel's continued involvement with and receipt of the 

benefits from the entities following his conviction and appear to have been designed to lessen the 

impact of the same."  

11. Mr. Gilmore and I participated in a lengthy additional meet and confer on or 

around December 9, 2020 but were unable to reach an agreement.  

12. During that meet and confer, Mr. Gilmore and I discussed whether we would bring 

the Motion to Compel on shortened time.  Mr. Gilmore indicated that it would be his preference 

that the motion be heard in the ordinary course so that the parties could fully brief the issue given 

the seriousness of the allegations.  

 I declare under penalty of perjury that the foregoing is true and correct and that I signed 

this declaration on this 6th day of January 2021. 

       /s/ M. Magali Mercera   
      M. MAGALI MERCERA 
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DISTRICT COURT
CLARK COUNTY, NEVADA

ROWEN SEIBEL, an individual and citizen of
New York, derivatively on behalf of Real Party
in Interest GR BURGR LLC, a Delaware limited
liability company,

Plaintiff,

vs.

PHWLV, LLC, a Nevada limited liability
company; GORDON RAMSAY, an individual;
DOES I through X; ROE CORPORATIONS I
through X,

Defendants,

And

GR BURGR LLC, a Delaware limited liability
company,

Nominal Plaintiff.
_______________________________________

AND ALL RELATED CLAIMS.

Case No. A-1717-751759-B
Dept. No. XVI

Consolidated with A-1717-760537-B

ROWEN SEIBEL, CRAIG GREEN, AND

THE DEVELOPMENT ENTITIESe

OPPOSITION TO CAESARSe MOTION TO

COMPEL DOCUMENTS WITHHELD ON

THE BASIS OF ATTORNEY-CLIENT

PRIVILEGE PURSUANT TO THE CRIME-
FRAUD EXCEPTION

Date of Hearing: 2/10/2021
Time of Hearing: 9:00 AM

;<<9
JOHN R.R. BAILEY

Nevada Bar No. 0137
DENNIS L.L. KENNEDY

Nevada Bar No. 1462
JOSHUA P.P. GILMORE

Nevada Bar No. 11576
PAUL C.C. WILLIAMS

Nevada Bar No. 12524
STEPHANIE J.J. GLANTZ

Nevada Bar No. 14878
.-571C'619910C

8984 Spanish Ridge Avenue
Las Vegas, Nevada 89148-1302
Telephone: 702.562.8820
Facsimile: 702.562.8821
JBailey@BaileyKennedy.com
DKennedy@BaileyKennedy.com
JGilmore@BaileyKennedy.com
PWilliams@BaileyKennedy.com
SGlantz@BaileyKennedy.com

Attorneys for Rowen Seibel; Moti Partners, LLC; Moti Partners 16, LLC;
LLTQ Enterprises, LLC; LLTQ Enterprises 16, LLC; TPOV Enterprises, LLC;
TPOV Enterprises 16, LLC; FERG, LLC; FERG 16, LLC; Craig Green;
and R Squared Global Solutions, LLC, Derivatively On Behalf of DNT
Acquisition, LLCLC

Case Number: A-17-751759-B

Electronically Filed
1/22/2021 6:58 PM
Steven D. Grierson
CLERK OF THE COURT
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818;=-90@8�;2�<;59?>�-90�-@?4;=5?51>

5)5) 59?=;0@/?5;9

Why does Caesars believe that Seibel tried to commit fraud? Because Caesars believes that

Seibel remained affiliated with the Development Entities. Why did Caesars terminate the

Development Agreements? Because Caesars believed that Seibel remained affiliated with the

Development Entities. The alleged fraud byby Seibel that forms the basis of this Motion is something

that Caesars believed when it terminated the Development Agreementsxhence, why Caesars

provides no evidence suggesting otherwise with its Motion. Since there was no fraud then, there

can be no fraud now.

With that in mind, the only y[r]cabn_iom ch^cah[ncihz1 at issue is borne of Caesars. Caesars

has made baseless accusations time and time again throughout this case, but this Motion takes

matters to the next level. According to Caesars, routine marital and estate planning now equates to

fraudxso much so that it warrants piercing the oldest and most fundamental privilege underlying

the judicial system: the attorney-client privilege, through which a client is encouraged to speak

openly and freely with his attorney and to receive confidential legal advice in return. Upon wading

through the abundance of hyperbole, exaggerations, half-truths, and unsupported accusations in

Caesars| Motion, all of which is purely designed to try to secure a l_mofn yhit on the basis of facts,

but through inflamed emotion,z2 nb_ \[ffiih i` @[_m[lm| [laog_hn ^_`f[n_m ni nb_ nlonb9 Caesars

knew (in 2016) that Seibel would still benefit from the income stream associated with the

restaurants through which Caesars had been doing business with Seibel by naming his wife and

grandmother as beneficiaries of the trust formed to take title to the Development Entitieses. That

arrangement, which was akin to an arrangement that Seibel understood had been acceptable to

another gaming company in the past doing business with a third-party vendor, was presented tox

and rejectedxby Caesars for the precise reason that Caesars now claims to have been unaware.

Thus, while Caesars argues that Seibel hid something from itit, in truth, he did nothing of the sort.

1 See Mot. at 10:20-24.

2 Canterino v. Mirage Casino-Hotel+ 006 K_p- 08+ 21+ 05 M-2^ 304+ 312 (1//0) (yQb_ [^^_^ bsj_l\if_ nb[n nb_ Jcl[a_ cm

{]if^| q[m mcgjfs [h [nn_gjn ni jl_do^c]_ nb_ dols [a[chmn nb_ Jcl[a_ hin ih nb_ \[mcm i` `[]nm+ \on nblioab ch`f[g_^

_gincih-z)-
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ItIt is Caesarsf burden to show, by a preponderance of the evidence, that Seibel (i) intended

to perpetuate a fraud on Caesars and (ii) used his attorneys in furtherance of the fraud. Caesars

does not even come close to presenting sufficient evidence to meet its burden and warrant piercing

the attorney-client privilege. Indeed, Caesars did not attach one of the two operative documents ththat

itit now claims was prepared by Seibel in order to perpetuate a fraud: The Seibel Family 2016 Trust

(nb_ yQlomnz). That critical omission aside+ @[_m[lm| Jincih cm `off i` self-serving citations and

baseless conclusions intended to support a narrative that is far from the truth. What the evidence

does show is that Seibel utilized the services of his attorneys for legitimate purposes. There is

nothing sinister about his family trust or his prenuptial agreement. Caesars would have this Court

believe otherwise in order to unfairly secure access to P_c\_f|m privileged communications.

For these reasons, as explained more fully below, ththisis Court should ^_hs @[_m[lm| [nn_gjn_^

fishing expedition into privileged communications between Seibel and his counsel.

55) 2-/?@-7�-90�<=;/10@=-7�45>?;=C

Through its Motion, Caesars argues that Seibel is the perpetrator of a complex scheme to

defraud itit. At the time, Caesars was under contract with various entities (collectively, the

yDevelopment Entitiesz), which were formerly owned by Seibel (in whole or in part, directly or

indirectly), that either shared in net profits with, or received license fees from, Caesars for various

restaurants that had been conceptualized by Seibel. The evidence is overwhelming that Caesars was

eager to excise itself from those valuable contracts in order to substantially increase its bottom line.

The notion that Seibel tried to (or even could) defraud Caesars is belied by the facts;3 but

before getting there, it is important to consider how these parties came to know one another,

including how Seibel sparked a relationship that culminated in Caesars grossing

in revenue. That staggering figure is not an exaggeration:

- Between May 2012 and October 2020, Gordon Ramsay Steak at Paris reported

gross revenue of ;

/ / /

3 Qb_ qil^ ynlc_^z cm cgjiln[hn b_l_ \_][om_ @[_m[lm ^i_m hin []no[ffs ]f[cg ch cnm Jincih nb[n cn q[m ^_`l[o^_^ \s

Seibel, only that Seibel tried to defraud Caesars.

RA0344
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- Between December 2012 and October 2020, BurGR at Planet Hollywood (n/k/a

Gordon Ramsay Burger) reported gross revenue of ;

- Between December 2012 and October 2020, Gordon Ramsay Pub & Grill at

Caesars Palace reported gross revenue of ;

- Between December 2011 and October 2020, the Old Homestead Steakhouse at

Caesars Palace reported gross revenue of ;

- Between April 2009 and December 2016, Serendipity 3 at Caesars Palace

reported gross revenue of ;

- Between February 2015 and October 2020, Gordon Ramsay Pub & Grill at

Caesars Atlantic City reported gross revenue of ;

- Between October 2016 and October 2020, Gordon Ramsay Fish & Chips at the

LINQ reported gross revenue of ; and

- Between November 2017 and October 2020, Gordon Ramsay Steak at the

Horseshoe in Baltimore reported gross revenue of .4

(See Ex. 2, Spreadsheet of Gross Revenue.) These figures are even more staggering when

considering the extent to which some of these restaurants have outperformed their predecessors:

- Gordon Ramsay Steak at Paris has reported an average annual operating income

that is than that of the prior restaurant;

- Gordon Ramsay Pub & Grill at Caesars Palace has reported an average annual

operating income that is than that of the prior restaurant;

- The Old Homestead Steakhouse at Caesars Palace has reported an average annual

operating income that is than that of the prior restaurant; and

- Gordon Ramsay Pub & Grill at Caesars Atlantic City has reported an average

annual operating income that is than that of the prior restaurant.

/ / /

4 It is unknown how much additional gross revenue was reported by Caesars for the other restaurants involving the
Gordon Ramsay brand to which the Development Entities were excluded (specifically, Gordon Ramsay Steak at
E[ll[b|m O_miln >nf[hnc] @cns+ qbc]b ij_h_^ ch J[s 1/07+ [h^ Dil^ih O[gm[s Pn_[e [n E[ll[b|m Kilnb H[hm[m @cns+

which opened in November 2019).

RA0345
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(Ex. 4, Analysis of Baselines of Prior Restaurants vs. New Restaurants; see also Ex. 41, Deposition

of Harold Deiters, at 145:9-152:1 (explaining the Analysis of Baselines of Prior Restaurants vs. New

Restaurants as a demonstrative that he created).) Put simply, Seibel (through the original

Development Entities) was directly responsible for developing a fleet of extremely profitable

restaurants for Caesars that performed than the restaurants that they

replaced. (Ex. 5, Deposition of Tom Jenkin, at 219:7-220:24 (confirming that each of these

restaurants isis profitable); Ex. 6, Deposition of Gary Selesner, at 145:9-10 (describing these

restaurants as ).)

The above numbers do not tell the entire story, but they do establish one crucial fact: Caesars

literally has tens of millions of reasons to paint itself as the victim of a fraud so that it may try to

justify avoiding its contractual obligations owed to the Development Entities. Upon review of the

evidence, it is undeniable that Caesars is the culprit of an elaborate scheme designed to enrich

itself at the expense of the Development Entities. To that end, Caesars is doing everything in its

power (sparing no expense in the process) to try to deflect attention away from its own wrongdoing.

-)-) /DHSDRS -SLS�TP�BPRL WKTJ�>HKEHM TPTP =HVDNQ�KTS�=HSTDURDOT .USKOHSS)

InIn the late 2000s, Caesars learned that Seibel, a restaurateur, had licensing rights to a popular

restaurant in New York City known as Serendipity. (Ex. 5, Deposition of Tom Jenkin, at 25:10-1818,

26:13-17.) Tom Jenkin, former Global President of Caesars, initiated a meeting with Seibel to

discuss the possibility of bringing a Serendipity restaurant to Las Vegas. (Id. at 25:4-7, 14-16.)

Soon after the parties began working together, Seibel introduced Caesars to Gordon Ramsayay and the

owners of the Old Homestead Steakhouse. (Ex. 7, Deposition of Gordon Ramsay, at 18:5-7; Ex. 8,

Deposition of Rowen Seibel, Vol. I, at 104:25-105:2121.).) Seibel primarily worked with J. Jeffrey

Frederick, who was @[_m[lm| O_acih[f Sc]_ President of Food and Beverage. (ExEx. 9, Deposition of

Rowen Seibel, Vol. II, at 488:2525; see also Ex. 6, Deposition of Gary Selesner, at 117:5-8 (testifying

that Frederick was for Seibel); Ex. 1212, Deposition of Amie Sabo, Vol.

II, at 74:15-18 (testifying that Frederick was the for the restaurants).)

The rest isis history. Seibel was absolutely instrumental in helping Caesars open a number of

wildly profitable restaurants, all but one of which remains open and extremely successful to this day.

RA0346
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In the words of Gary Selesner, former President of Caesars Palace,

(Ex. 1313, Apr. 26, 2014, Email (emphasis added).)

.).) ?JH�0HVHMPQNHOT�-IRHHNHOTS�DOG�TJH�=HSTDURDOTS)

Beginning in 2009, Caesars entered into a series of agreements (collectively, the

yA_p_fijg_hn >al__g_hnmz) with Moti, DNT, TPOV, LLTQ, DO ?olal+ II@ (yDO ?olalz), and

FERG (the original Development Entities) to operate various l_mn[ol[hnm [n @[_m[lm| jlij_lnc_m ch

Las Vegas and elsewhere; specifically, Serendipity 3, Old Homestead, Gordon Ramsay Steak,

Gordon Ramsay Pub & Grill in Las Vegas, BurGR (n/k/a Gordon Ramsay Burger), and Gordon

Ramsay Pub & Grill in Atlantic City (]iff_]ncp_fs+ nb_ yO_mn[ol[hnmz).5 The Development Entities

were created by Seibel solely for the purposes of doing business with Caesars and participating in

the design, development, construction, and/or operation of the Restaurants.

*)*) Serendipity 3

In 2009, Caesars and Moti entered an agreement (nb_ yJinc >al__g_hnz) for the operation of

a Serendipity 3 restaurant at Caesars Palace. (Ex. 1515, Moti Agreement.) Under the Moti Agreement,

(Id.) Moti helped design, develop, and operate the restaurant, which opened in April

2009. (Id.) Serendipity 3 remained in operation until it was closed by Caesars in December 2016.

+)+) Old Homestead Steakhouse

In 2011, Seibel formed a joint venture (DNT) with the owners of the famous Old Homestead

restaurant in New York City. (Ex. 1616, DNT Operating Agreement.) DNT subsequently entered into

an agreement with Caesars (nb_ yAKQ >al__g_hnz) whereby

(Ex. 1717, DNT Agreement.)

/ / /

5 @[_m[lm ^_`ch_m cnm l_f[ncihmbcj qcnb P_c\_f [m yj[lnh_lmz ihfs qb_h cn `cnm @[_m[lm| jl_`_ll_^ h[rrative; at other times,
Caesars is quick to reject the notion it was partners with Seibel. (Compare Mot. at 18:3 with Ex. 1414, Deposition of Brian
Ziegler, at 158:25-165:9.)

RA0347
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Since opening in December 2011,

(Ex. 4, Analysis of Baselines of Prior Restaurants vs New Restaurants.) The Old

Homestead Steakhouse remains in operation.

,),) The Gordon Ramsay Restaurants

In 2010, Ramsay and Seibel began to explore the possibility of bringing the Gordon Ramsay

brand to Las Vegas. (Ex. 7, Deposition of Gordon Ramsay, at 15:17-1919, 18:11-19:25.).) As noted

above, it was Seibel who first introduced Ramsay to executives at Caesars. (Id. at 18:5-7; Ex. 8,

Deposition of Rowen Seibel, Vol. I, at 104:25-105:21.).) Together, they opened multiple successful

Gordon Ramsay concepts for Caesars that remain in operation today. Specifically:

a.a. Gordon Ramsay Steak

Following the introduction of Ramsay to Caesars, the parties conceived the concept of

Gordon Ramsay Steak at Paris. At the time, Caesars

6 (See Ex. 5,

Deposition of Tom Jenkin, at 33:20-22, 34:16-21.) TPOV entered into an agreement with Caesars

(nb_ yQMLS >al__g_hnz) whereby it

(Ex. 1919, TPOV Agreement.)

Gordon Ramsay Steak has, by all accounts, been extremely successful and profitable since its

opening in May 2012.

(Ex. 4, Analysis of Baselines of Prior

Restaurants vs. New Restaurants.)

6 >]]il^cha ni [ l_jl_m_hn[ncp_ i` @[_m[lm| @[jcn[f @iggcnn__+ @[_m[lm q[m ij_rating in its
when developing Gordon Ramsay Steak, at which point Caesars had (Ex. 1818, 30(b)(6)
Deposition of the Capital Committee, Matt Jensen, at 55:7-56:15.) Certain of the Caesars entities later filed for
bankruptcy in Illinois. See generally In re Caesars Entertainment Operating Co., Dkt. 1, Case No. 15-01145 (Bankr.
N.D. Ill. Jan 15, 2015).
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b.b. GoGordon Ramsay Pub & Grill at Caesars Palace

Shortly after entering into the TPOV Agreement, Caesars and LLTQ entered into an

agreement (nb_ yIIQN >al__g_hnz) to open Gordon Ramsay Pub & Grill at Caesars Palace. (Ex.

2020, LLTQ Agreement.) Akin to the terms of the TPOV Agreement,

(Id.)

Gordon Ramsay Pub & Grill, which opened in December 2012, has been very successful,

(Ex. 4, Analysis of

Baselines of Prior Restaurants vs New Restaurants.)

c.c. BurGR (n/k/a Gordon Ramsay Burger)

In 2012, Seibel and Ramsay formed GR Burgr in preparation for opening the BurGR

Restaurant at Planet Hollywood. (Ex. 2121, GR BurGR Operating Agreement.) GR Burgr entered into

an agreement with Caesars (nb_ yDO? >al__g_hnz) wherein GR Burgr

(Ex. 2222, BurGR Agreement.) The restaurant has been very profitable since its opening in December

2012 (considering that it focuses on hamburgers, fries, and milkshakes rather than expensive meats

and wine); including, (Ex. 3, Expert Report of, Expert Report of

Harold Deiters, at Ex. 8A.)

d.d. Gordon Ramsay Pub & Grill at Caesars Atlantic City

Due to the tremendous success of Gordon Ramsay Pub & Grill in Las Vegas, Caesars wanted

to open up an additional location in Atlantic City. (See Ex. 2323, Feb. 11, 2013, Email.) Caesars

needed to involve Seibel in the restaurant pursuant to a clause in the LLTQ Agreement that barred

Caesars from duplicating the concept in other locations without involving an affiliate of LLTQ. (Ex.

2424, Dec. 18, 2018, Email; see also Ex. 2525, Apr. 23, 2014, Email.) Seibel agreed, and in May 2014,

CAC entered into an agreement with FERG (nb_ yCBOD >al__g_hnz) ni ij_h [ h_q location

RA0349
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(Ex. 2626,

FERG Agreement; see also Ex. 20, LLTQ Agreement.)

Since opening in February 2015, Gordon Ramsay Pub & Grill in Atlantic City has reported

(Ex. 4, Analysis of Baselines of Prior

Restaurants vs. New Restaurants.)

* * * *

4S[OV\NO 6HLZHYZ YLM\ZLZ [V HKTP[ P[( DLPILS YL]HTWLK 6HLZHYZf I\ZPULZZ, allowing itit to

exponentially increase its profitability in various restaurants atat multiple properties. The numbers

simply do not lie. Caesars knows the incredible value associated with the Gordon Ramsay brand andand

has continued to exploit itit, opening additional restaurants in Las Vegas, Atlantic City, Baltimore,

and Kansas City (in each instance, in violation of its contractual obligations by not involving an

affiliate of the Development Entities).

The point is this: But for Seibel (whom Caesars now claims it wishes to hahave never met),

Caesars would not have met Ramsay, would not have been introduced to the owners of the Old

Homestead Steakhouse, and would not be in the stellar financial position that it finds itself in today

when it comes to these booming Restaurants in its hotels.

/)/) 9DGADIUO =HMDTKPOSJKQ�WKTJ�/DHSDRS 0HTHRKPRDTHS)

As shown above, the Restaurants that Seibel brought to Caesars, funded, and/or helped create

werexand still arexextremely successful. Unfortunately, the j[lnc_m| honeymoon phase was short-

lived; once Caesars had fully capitalized on P_c\_f|m funding, restaurant knowledge and knowhow,

and industry relationships, Caesars wanted him out in order to increase its profitability. At the time,

the Development Entities were making sizeable and agreed-upon profits on the Restaurants and

Caesars was not happy about it. (See Ex. 2727, Apr. 10, 2013 Email.) Jenkin said it best in an email

to Selesner dated April 26, 2014: (Ex. 1313, Apr. 26, 2014, Email.)

Selesner agreed (despite accurately acknowledging

), saying, (Id.) David Hoenemeyer, former

RA0350
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O_acih[f Ml_mc^_hn `il ?[ffs|m+ M[lcm+ [h^ Mf[h_n Eiffsqii^+ described the division of profits

between Caesars and the Development Entities as

(Ex. 2828, Feb. 28, 2015, Email.).) Kevin Ortzman, former Regional President for Caesars Atlantic

City, ?[ffs|m >nf[hnc] @cns+ [h^ E[ll[b|m >nf[hnc] @cny, also described the amount of money being

paid to the Development Entities as (Ex. 2929, Jan. 26, 2014 Email Chain.) Further, top

executives at Caesars (including its Global President) began to dislike Seibel. (Ex. 3030, Jan. 17, 2014

Bg[cf @b[ch (l_`_llcha ni G_hech|m ); Ex. 2929, Jan. 26, 2014

Email Chain (referencing that Jenkin and saying,

); Ex. 31, Nov. 19, 2013, Email (qb_l_ P_[h J]?olh_s mn[n_m+ ).).)

Having extracted all that was needed from Seibel, Caesars was ready to cast him aside to further

its own financial self-interest.

By the end of 2014, Caesars was trying to figure out how to lessen the share of profits being

remitted to the Development Entities. For example, Caesars was analyzing how

(See Ex. 32, Oct. 29, 2014, Letter; see

also Ex. 33, JuJune 30, 2014-July 8, 2014, Email Chain.) ItIt was no secret that Caesars wanted to

unjustly oust the Development Entities. (Ex. 2929, Jan. 26, 2014 Email Chain

; Ex. 2828, Feb.

28, 2015, Email

.) In fact, Caem[lm| objective was on full display in its bankruptcy, during

which Caesars attempted to reject certain Development Agreements without also rejecting the

corresponding license agreements entered into between Caesars and Ramsay for the same

Restaurants.7 (Ex. 3737, Kinc]_ i` A_\nilm| Ciolnb Lghc\om Jin- `il nb_ Bhnls i` [h Ll^- >onbilctchaKinc]_ i` A_\nilm| Ciolnb Lghc\om Jin- `il nb_ Bhnls i` [h Ll^- >onbilctcha

the Debtors to Reject Certain Executory Contracts Nunc Pro Tunc to June 11, 2015.)

7 For each of the TPOV Agreement, the LLTQ Agreement, and the FERG Agreement, Caesars contemporaneously
enentered into a licensing agreement with Ramsay to use his name and likeness for the corresponding Restaurant. (See
generally Exs. 3434-3636, Ramsay Agreements.)
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In short, Seibel knew that Caesars was keen on eliminating the Development Entities from

continued participation in the net profits of the Restaurants. (Ex. 10, Deposition of Rowen Seibel,

Vol. III, at 702:1-23 (testifying that he distrusted Caesars based, in part, on actions that it took in its

bankruptcy); see also Ex. 38, 30(b)(6) Deposition of FERG 16, LLC, Craig Green, at 57:10-58:2

(stating that “it was well documented that Caesars did not want to do business with Mr. Seibel

anymore” and noting that there was a “lack of comradery” between Seibel and Caesars).)

D. The Amendment

In 2014, around the same time that FERG and Caesars entered into the FERG Agreement,

Moti, DNT, TPOV, and LLTQ negotiated an amendment to their respective Development

Agreements with Caesars (the “Amendment”), allowing

(Ex. 39, Amendment.) At the time,

Seibel wanted the Development Entities’

interests in the Development Agreements. (Ex. 40, 30(b)(6) Deposition of FERG, LLC, Rowen

Seibel, at 174:15-16.) While Caesars has since assigned a nefarious purpose to the Amendment,

Caesars did not object at the time to the Amendment, let alone question Seibel’s motivation for

asking Caesars to enter into the Amendment, despite having full and fair opportunity to do so.

(Ex. 12, Deposition of Amie Sabo, Vol. II, at 93:19-94:6.)

While Seibel was aware at the time that he was being investigated, no charges had been

brought against him; nor had he been named as an unindicted co-conspirator to any felony,

misdemeanor or disorderly person offense, such that no formal disclosure to Caesars was required.

(See Ex. 42, Business Information Form, Revised Dec. 2010, at Question 7.) Nevertheless, out of an

abundance of caution, several months prior to executing the Amendment, on January 9, 2014, Seibel

told Frederick, his “direct contact at Caesars,” that he was under investigation for tax issues and

“could be facing criminal charges.” (Ex. 9, Deposition of Rowen Seibel, Vol. II, at 488:1-489:15,

502:9-504:16; Ex. 14, Deposition of Brian Ziegler, at 153:12-154:2; see also Ex. 43, Certilman Balin

Invoice, at RS-00194572 (billing Seibel for the meeting between and among Seibel, Frederick, and

8 Such a right was already included in the FERG Agreement. (Ex. 26, FERG Agreement, at 22.)
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Ziegler);9 Ex. 4444, Aug. 2014, Email Chain (Frederick referenceses ).) Thus,

]ihnl[ls ni @[_m[lm| self-serving and contrived argument, Seibel did inform Caesars of the criminal

mamatter.1010 Like any astute businessman would do, Seibel was preparing for the unknown and

considering selling or assigning his interests in the Development Entities when entering into the

Amendment. (Ex. 4040, 30(b)(6) Deposition of FERG, LLC, Rowen Seibel, at 174:17-19, 176:1-11.)

It would have been foolish for Seibel to ignore how Caesars was trying to rid itself of the

Development Entities.

1)1) ?JH�-SSKIONHOTS DOG�TJH�?RUST)��

In 2016, P_c\_f `ilg_^ Qb_ P_c\_f C[gcfs 1/05 Qlomn (nb_ yQlomnz), an irrevocable trust.

(Ex. 4747, Seibel Family 2016 Trust.) He did so for several valid reasons, including (i) to protect his

assets in the event of his death; (ii) to protect his assets from unscrupulous creditors; and (iii) to

address the distinct possibilityty that if he was charged with and found guilty of committing a crime,

Caesars would seek to terminate the Development Agreements. (Ex. 1010, Deposition of Rowen

Seibel, Vol. III, at 701:18-702:22.) Shortly thereafter, MOTI, TPOV, LLTQ, and FERG assigned

theheirir rights and interests under their respective Development Agreements to newly formed entities

(MOTI 16, TPOV 16, LLTQ 16 and FERG 16, respectively), which were owned, in large part,

9 yCche+z [m l_`_l_h]_^ ch nb_ \cffcha _hnls+ cm nb_ h[g_ i` P_c\_f|m ]lcgch[f [nnilh_s- (ExEx. 9, Deposition of Rowen
Seibel, Vol. II, at 500:17-23.)

1010 6HLZHYZf JVU[LU[PVU [OH[ DLPILS hid the investigation is utterly false. (See Mot. at 5:6-7.) It is true that Seibel did
not update the Business Information Form (BIF) that he previously completed in connection with the Moti and DNT
Agreements; however, as he had not been charged with a crime in 2014 and had no reason to believe that he would be (as
opposed to could be) denied a gaming license had he applied for one, no formal update of the BIF was required based on
its plain language. (See Ex. 4242, Business Information Form, Revised Dec. 2010, Questions 7, 11.) Setting aside that the
Development Agreements did not reference completing a BIF, Caesars subsequently realized that its BIF did not require
^cm]fimol_ i` P_c\_f|m chp_mnca[ncih [h^+ ]ihm_ko_hnfs+ oj^[n_^ cnm ?FC ch f[n_ 1/05 ni _rj[h^ nb_ nsj_ i` ch`ilg[ncih nb[n^cm]fimol_ i` P_c\_f|m chp_mnca[ncih [h^+ ]ihm_ko_hnfs+ oj^[n_^ cnm ?FC ch f[n_ 1/05 ni _rj[h^ nb_ nsj_ i` ch`ilg[ncih nb[n

would need to be disclosed by a person doing business with Caesars; including,

. (Ex. 4545, Business
Information Form, Revised Nov. 1, 2016, Questions 8(d), 8(f).) Such broad language did not appear in the BIF
presented to Seibel in 2014. (Ex. 4646, May 9, 2012, Email.) While Caesars has since tried to interpret the language in the
BIF in effect at the time as requiring disclosure of the investigation by Seibel, the plain language of its BIF proves that
no such disclosure was required until such time as Seibel had been charged with a crime. By the time that Seibel was
charged with a crime in April 2016, he had already dissociated from the Development Entities, and thus, he was no
longer required to make any disclosures to Caesars.
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directly or indirectly, by the Trust.1111 (ExExs. 4848-4949, MOTI & LLTQ Assignment Letters; see also Exs.

6-7 to the Mot., FERG & TPOV Assignment Letters.).)

Seibel kept Caesars informed of these events by disclosing, in writing, the following:

(1) That he was transferring his interests inin the Development Entities to the Trust;

(2) That Craig Green (with whom executives at Caesars had interfaced for years with regard

to the day-toto-day operations of the Restaurants) and Brian Ziegler, Esq. (with whom Caesars|

counsel (Amie Sabo, Esq.) had interfaced in the past when negotiating the terms of certain

Development Agreements) had been appointed to serve as coco-Trustees of the Trust;

(2) Qb[n ?lsh Ail`g[h (P_c\_f|m qc`_) [h^ K_nns T[]bn_f Pfombhs (P_c\_f|m al[h^ginb_l)

had been named as Beneficiaries of the Trust;

(4) That Green would serve as Manager in place of Seibel for each of the Development

Entities; and

(5) That all of P_c\_f|m ^onc_m with regard to the Restaurants would be performed by

Frederick, who by that point in time had left Caesars and was in business with Seibel.

(Exs. 4848-5050, MOTI, LLTQ, & DNT Assignment Letters; see also Exs. 6-7 to the Mot., FERG &

TPOV Assignment Letters.)

No one at Caesars said anything to Seibel about the Trust or the assignments; Caesars

proceeded as if the assignments to the Trust were acceptable, making payments to the new

Development Entities pursuant to the Development Agreements. (Ex. 1111, Deposition of Amie Sabo,

Vol. I, at 64:2-67:11, 75:13-76:2, 79:1-20; Ex. 5151, July 2, 2016 Email (referencing

).) This is true

even though Caesars| Compliance Officer, Susan Carletta, has since testified that she had concerns

about the Trust, because (Ex.

5252, 30(b)(6) Deposition of Caesars| Compliance Committee, Susan Carletta, at 56:13-1515; see also

Ex. 5454, Deposition of Richard Casto, at 115:25-116:9 (testifying that

).)

1111 R Squared also assigned its interests in DNT to the Trust. (Ex. 5050, DNT Assignment Letter.) Further, Seibel sought
to assign his interests in GR Burgr to the Trust. (Ex. 5555, Apr. 11, 2016, Letter to GR US Licensing, LP.)
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Although the Trustees and Beneficiaries of the Trust had existing relationships with Seibel (a

fact known to Caesars long before it terminated the Development Agreements), the Trust contained

provisions specially designed to ensure that neither the Trustees nor the Beneficiaries could be

unsuitable persons as may be determined by Caesars. (Ex. 4747, The Seibel 2016 Family Trust, at 4545-

4646.).) For example, the Trust provides that

(Id. at 45 (emphasis added).) Further, the Trust

provides:

(Id. (emphasis added).) ThThese provisions under Article XXIV of the Trust, which restrict how and toand to

whom the Trustees may disburse funds, (Ex. 5656, 30(b)(6) Deposition of The Seibel Family 2016

Trust, Vol. I, Brian Ziegler, Esq., at 128:2222-130:2; 135:20-13136:19), mbiq P_c\_f|m chn_hn in carrying

out a valid assignment that would ensure his disassociation from the Development Entities in the

event that he was deemed to be unsuitable by Caesars while also protecting Caesars from running

into any suitability issues wiwith persons with whom it was under contract who were associated with

the Development Entities. Stated another way, Caesars could remain under contract with the

Development Entities since the Trust could never be managed or owned by an unsuitable person,

nonor could the Trustees distribute income received from the Development Entities to persons who

were deemed unsuitable by Caesars. Importantly, Seibel understood that another gaming licensee

had entered into a similar trust arrangement in the past when dealing with a vendor whose owner

pled guilty to a felony. (Ex. 9, Deposition of Rowen Seibel, Vol. II, at 469:15-470:3.)

/ / /

/ / /
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2)2) ?JH�<RHOUQTKDM�-IRHHNHOT)

In March 2016, Seibel entered into a written Prenuptial Agreement with Bryn. (Ex. 58,

Deposition of Bryn Dorfman, at 105:18-22 (testifying that she

.) Caesars asserts that the Prenuptial Agreement allowed Seibel to

end-run the Trusn- @ihnl[ls ni @[_m[lm| misleading characterization, the Prenuptial Agreement was

a legitimate document that addressed, inter alia, what would happen in the event of a divorce.1212 (See

also Ex. 4040, 30(b)(6) Deposition of FERG, LLC, Rowen Seibel, atat 197:21-24 (denying that he

intended to defraud Caesars through the Prenuptial Agreement).)

Caesars focuses on Article II, Section 3, subpart (d), and Article III, subpart (6) of the

Ml_hojnc[f >al__g_hn [m _pc^_h]_ i` P_c\_f|m joljiln_^ scheme to commit fraud. (Mot. at 7:1212-

8:3.) The first part of the Prenuptial Agreement addressed by Caesars in its Motion made clear that

(Ex. 8 to the Mot., Prenuptial Agreement, Art. II(3)(d)(i).) In

other words, these provisions

(Id. at Art. II(3)(d)(ii).) These

provisions did not, as recently confirmed I` 6HLZHYZf NHTPUN L_WLY[ (who is a Nevada-licensed

lawyer), cause Seibel to secretly retain an ownership interest in the Development Entitiesxtitle to

the Development Entities was lawfully transferred to and remains with the Trust. (Compare Mot. at

16:13-1414, with Ex. 59, Deposition of Scott Scherer, at 115:1212-116:3 (testifying that the

), 21219:1:18-1919 (

); see also Ex. 5757, 30(b)(6)

1212 Caesars further asserts that the Prenuptial Agreement somehow positioned Seibel to remain involved with the
Development Entities. (Mot. at 11:24-28.) Nonsense. Bryn did not acquire managerial authority over the Development
Entities through the Prenuptial Agreement; such power was and remains vested in Green, who is the Manager of the
Development Entities. (See, e.g., Ex. 3838, 30(b)(6) Deposition of FERG 16, LLC, Craig Green, at 27:4-12.)
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Deposition of The Seibel Family 2016 Trust, Vol. II, Brian Ziegler, Esq., at 15:2-13 (testifying that

the Trust owns the Development Entities).).)

The second part of the Prenuptial Agreement addressed by Caesars in its Motion identifies

. (Ex. 8 to the Mot.,

Prenuptial Agreement, Art. II(3)(d)(iii).) As discussed below, this provision did nothing to change

how Caesars viewed the Trust in 2016.1313 Caesars already knewcas confirmed during the recent

KLWVZP[PVU VM D\ZHU 6HYSL[[H &6HLZHYZf 6VTWSPHUJL AMMPJLY ^OV THKL [OL KL[LYTPUH[PVU in

August 2016 that Seibel was unsuitable)cthat Seibel could still benefit from the income stream

flowing from the Restaurants due to his marriage to Bryn (and close relationship with his

grandmother), and that fact was enough (according to Caesars) to belatedly cause Caesars to

reject the Trust as an acceptable aZZPNULL VM DLPILSfZ PU[LYLZ[Z PU [OL 7L]LSVWTLU[ 8U[P[PLZ.1414 (Ex.

6060, Deposition of Susan Carletta, at 225:1919-24 (confirming that

), 230:3-23 (confirming that

).) Qi nb[n _h^+ ih P_jn_g\_l 01+ 1/05+ @[_m[lm| ]iohm_f m_hn [ f_nn_l to

Ziegler

1515 (Ex. 6161, Sept. 7, 2016 Letter; Ex. 6262, Sept. 12, 2016, Letter.)

1313 In reality, the Prenuptial Agreement is
While Caesars cites certain provisions to support its argument, another provision states

(See Ex. 8 to Mot., Prenuptial Agreement, Art. II(3) (stating that

1414 Like the other change mentioned above concerning the BIF, Caesars modified its BIF after terminating the
Development Agreements in order to

(Compare Ex.
4242, Business Information Form, Revised Dec. 2010, with Ex. 4545, Business Information Form, Revised Nov. 1, 2016.)

1515 @[_m[lm| _rj_ln b[m n_mnc`c_^ nb[n

(Ex. 5959, Deposition of Scott Scherer, at 117:4-18
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Nevertheless, Seibel and Bryn did not act in accordance with the Prenuptial Agreement. (Ex.

1010, Deposition of Rowen Seibel, Vol. III, at 697:3 - 698:19 (testifying that he and Bryn

z); Ex. 5858, Deposition of Bryn Dorfman, at 33:2-9

(testifying that she does not consider herself to be bound by the Prenuptial Agreement).) Most

notably, funds that Bryn received from the Trust

xan inconvenient and undisputed fact omitted by Caesars from its Motion.

(Ex. 4040, 30(b)(6) Deposition of FERG, LLC, Rowen Seibel, at 197:7-24; Ex. 5858, Deposition of Bryn

Dorfman, at 77:1-14, 78:21-2323; see also Ex. 6363, Various Bank Statements of Bryn Dorfman.)

Indeed, Seibel and Bryn (Ex. 5858, Deposition of Bryn Dorfman,

at 79:10-2222.).) Actions speak louder than words: If Seibel truly intended to secure funds from the

Development Entities through Bryn without notice to Caesars, Bryn would have promptly

transferred the money that she received from the Trust to Seibel. She did not do so because,

]ihmcmn_hn qcnb nb_ j[lnc_m| n_mncgihs+ nb_s orally nullified the Prenuptial Agreement.1616 See also

infra, Section III(B)(2).

3)3) /DHSDRS�0HFMDRHS�>HKEHM�@OSUKTDEMH)

@[_m[lm f_[lh_^ i` P_c\_f|m ]ihpc]ncih ih >oaomn 1/+ 1/05- Tcnbch [ ^[s+ Jenkin directed

@[_m[lm| inin-house counsel (Amie Sabo, Esq.) to

with the Development Entities. (Ex. 6464, Aug. 21, 2016, Email.)

Jenkin also immediately began discussing new projects with Ramsay. (Ex. 5353, Aug. 22, 2016,

Email.) Sabo has since testified that

(Ex. 1212, Deposition of Amie

Sabo, Vol. II, at 126:17-127:13.) In other words, the moment that Caesars had been hoping for had

arrived and Caesars was ready to pounce (rather than work in good faith with the Development

1616 C[_m[lm [mm_lnm nb[n P_c\_f|m [hmq_l ni [ l_ko_mn `il jli^o]ncih i` ^i]og_hnm h_a[n_m bcm [h^ bcm qc`_|m n_mncgihs nb[n

they orally nullified the Prenuptial Agreement. (See Mot. at 10:16 - 11:9.) Hardly. As there is no written nullification
of the Prenupnc[f >al__g_hn+ nb_l_ cm hinbcha ni jli^o]_ ch l_mjihm_ ni @[_m[lm| Oof_ 23 l_ko_mn inb_l nb[h nb_ chcnc[f

Prenuptial Agreement.
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Bhncnc_m ni [ffiq nb_g ni ^cmmi]c[n_ `lig P_c\_f ni @[_m[lm| m[ncm`[]ncih qbcf_ l_g[chcha oh^_l

contract with Caesars and continuing to participate in the net profits of the Restaurants).).

Caesars immediately informed the Nevada Gaming Control Board that

(Ex. 5252, 30(b)(6)

Deposition of the Caesars Compliance Committee, Susan Carletta, at 54:22-55:14; Ex. 6060,

Deposition of Susan Carletta, at 228:4-1212). However, Caesars never had any intention of working

with the Development Entities to ensure that they could remain in business with Caesars, separate

and apart from Seibel, despite the express cure provisions contained in the Development Agreements

[h^ l_jl_m_hn[ncihm \s @[_m[lm| @igjfc[h]_ L``c]_l (Carletta) to Missouri regulators that

(Ex. 6565, Sept. 2, 2016, Email; see also Ex. 6666, Initial Expert Report of

Randy Sayre, at 2020-21, 30-3131.) Instead, with exception for the DNT and GRB Agreements, Caesars

immediately terminated the Development Agreements on the basis that Seibel was unsuitablex

without giving the Development Entities a reasonable opportunity to cure their alleged improper

affiliation with Seibel.1717 (Ex. 6868, Sept. 2, 2016, Termination Letters.) Caesarsf HJ[PVUZ ^LYL in

violation to its regulatory and contractual obligations as a Nevada gaming licensee.1818 (Ex. 6565,

Initial Expert Report of Randy Sayre, at 25-26, 47-48; Ex. 6666, Rebuttal Expert Report of Randy

Sayre, at 2-3, 6-8.).)

Ziegler, as counsel for the Development Entities, immediately attempted to provide Caesars

with any information it may have needed to evaluate the assignment i` P_c\_f|m chn_l_mnm ch nb_

Development Entities to the Trust ch fcabn i` P_c\_f|m conviction. (Ex. 2 to the Mot., Letter from

Brian Ziegler to Mark Clayton.) Zeigler also offered to work toward a different arrangement

chpifpcha [ m[f_ il nl[hm`_l i` P_c\_f|m chn_l_mnm ni [ ^cmchn_l_mn_^ nbcl^ j[lns qbi qiof^ \_

1717 On paper, Caesars gave DNT and GR Burgr an opportunity to cure (only because DNT and GR Burgr were not solely
owned, directly or indirectly, by Seibel). However, such opportunity was futile; as discussed below, Caesars did not
qile qcnb P_c\_f|m ]iohm_f ni []bc_p_ [ mifoncih nb[n [ffiq_^ nb_ A_p_fijg_hn Bhncnc_m ni ^cmmi]c[n_ `lig P_c\_f ni

@[_m[lm| m[ncm`[]ncih qbcf_ l_g[ching under contract with Caesars. Caesars subsequently terminated the DNT and GRB
Agreements. (Ex. 6969, Termination Letters for DNT and GRB.)

1818 @ihnl[ls ni @[_m[lm| [laog_hn+ cnm a[gcha fc]_hm_m q_l_ hin ch d_ij[l^s \[m_^ ojih Jl- P_c\_f|m qbiffs ohl_f[n_^

felony conviction. (Ex. 6666, Initial Expert Report of Randy Sayre, at 34, 39-40; Ex. 6767, Rebuttal Expert Report of Randy
Sayre, at 12.)
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acceptable to Caesars. (Ex. 7070, Sept. 20, 2016, Email.) Zeigler reached out to Caesars| counsel on

numerous occasions to try to address @[_m[lm| ]ih]_lhm, without so much as a returned email or

phone call from Caesars. (See Ex. 7171, Redacted Email Chain between Mark Clayton, Amie Sabo,

and Susan Carletta; see also Ex. 1212, Deposition of Amie Sabo, Vol. II, at 96:17-2424.).)

Relevant here, any questions that Caesars had about the Trust could havexand would

havexbeen answered by Zeigler, who Sabo has admitted was generally responsive to her inquiries.

(Ex. 1212, Deposition of Amie Sabo, Vol. II, at 89:2-90:8, 96:5-12.) But Caesars had no interest in

asking those questions or finding out the answers; Caesars was set to terminate the Development

Agreements regardless of the fact that the Development Entities could continue to exist and remain

in business with Caesars separate and apart from Seibel. (Ex. 6666, Initial Expert Report of Randy

Sayre, at 35, 42-43, 47.) That Caesars now wants to assert that Seibel was intending to defraud itit,

after Caesars chose not to ask a single question related to the Trust, is disingenuous at best and

reflects an obvious attempt by Caesars to rewrite history.

Since terminating the Development Agreements, Caesars has continued to operate (and profit

from) the Restaurants.1919 The Development Entities are entitled toto receive license fees and/or a

portion of the net profits from the Restaurants since they remain in operation (with exception for

Serendipity 3). The amount at stake is significant, (see generally Ex 3., Expert Report of Harold

Deiters, at Ex. 9 (updated through Oct. 2020)), which is why Caesars is fighting to portray itself as

the victim. In the interim, Caesars is pocketing that rightfully belong to

the Development Entities.2020 (Ex. 6666, Initial Expert Report of Randy Sayre, at 26, 3434-3535; Ex. 6767,

Rebuttal Expert Report of Randy Sayre, at 6-7.) @[_m[lm| steadfast refusal to honor its contractual

obligations is the reason why the parties find themselves in the positions that they are in today.

1919 Despite terminating the Development Agreements, Caesars did not terminate the related licensing agreements that it
had with Ramsay for the Restaurants. (Ex. 1212, Deposition of Amie Sabo, Vol. II, at 135:20-25.)

2020 It is patently false for Caesars to suggest that it is unable to pay the Development Entities without jeopardizing its
gaming licenses. (Ex. 6666, Initial Expert Report of Randy Sayre, at 40-4141.) By way of comparison, in the context of a
shareholder who is found to be unsuitable, Caesars has a pli]_mm ch jf[]_ `il l_^__gcha nb_ ohmocn[\f_ mb[l_bif^_l|m

shares of Caesars common stock at fair value, which may include signing a promissory note that allows Caesars to make
payments to the unsuitable shareholder over time. (Ex. 7272, Second Amended & Restated Certificate of Inc. of Caesars
Entertainment Corp., at Section 5.4(a).) The redemption process does not involve taking the shares for no consideration,
qbc]b cm _r[]nfs qb[n @[_m[lm ^c^ qcnb nb_ A_p_fijg_hn Bhncnc_m| chn_l_mnm ch nb_ A_p_fijg_hn >areements.
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555) 713-7�-=3@819?

-)-) 7HIDM�>TDOGDRG

*)*) The Attorney-Client Privilege

In general, communications between a client and his or her lawyer are considered privileged

and protected from disclosure to third parties. NRS 49.095. Qbcm jlcpcf_a_ ycm nb_ if^_mn [h^

[lao[\fs gimn `oh^[g_hn[f i` nb_ ]iggih f[q jlcpcf_a_m l_]iahct_^ oh^_l Xnb_ lof_m i` _pc^_h]_Y-z

UMG Recording, Inc. v. Bertelsmann AG (In re Napster Copyright Litig.), 479 F.3d 1078, 1090 (9th

Cir. 2007). The attorney-client privilege promotes full disclosure by a client to his or her attorney byattorney by

yjligcmcha nb[n ]iggohc][ncihm l_p_[f_^vqcff \_ b_f^ ch mnlc]n ]ih`c^_h]_-z United States v.

Hodge & Zweig+ 437 C-1^ 0236+ 0244 (8nb @cl- 0866)- Fh _r]b[ha_+ nb_ [nnilh_s ][h _hmol_ ynb[n nb_

[^pc]_ acp_h cm mioh^v X[h^Y ][h acp_ [ff [jjlijlc[n_ jlin_]ncih ni nb_ ]fc_hn|m chn_l_mnvmi nb[n

proper defenses are raised if fcnca[ncih l_mofnm-z Id.

Fh @[_m[lm| Jincih+ cn ]ih`f[n_m nb_ \ol^_h ofof asserting the attorney-client privilege to a

particular document with the burden ofof proving an exception to an otherwise privileged

communication between an attorney and his or her client. (See Mot. at 13:21-14:5 (asserting that the

burden rests on the party asserting the privilege to prove it exists and that whether the privilege

applies should be construed narrowly).) Seibel, Green, and the Development Entities have met their

burden to show that the communications sought by Caesars through its Motion are privileged

communications pursuant to NRS 49.095 (e.g., Caesars does not argue that their privilege log is

deficient).2121 The burden thus falls upon Caesars to show that the crime-fraud exception applies w an

exception that should be construed narrowly.

+)+) Caesars Must Show, By a Preponderance of the Evidence, That The
Crime-Fraud Exception Applies _[ EQUNQXe^ 6[YY`ZUcations with His
Counsel Related to the Trust and Prenuptial Agreement.

An exception to the attorney-client jlcpcf_a_ [lcm_m yc` nb_ m_lpc]_m i` nb_ f[qs_l q_l_ mioabn

or obtained to enable or aid anyone to commit or plan to commit what the client knew or reasonably

2121 For example, Caesars is not disputing that the subject communications are between a lawyer and his client or that the
communications contain legal advice. Hence, Seibel, Green, and the Development Entities have met their burden with
the identification of such communications on a detailed privilege log. NRCP 26(b)(5)(A); Dole v. Milonas, 889 F.2d
885, 890 (9th Cir. 1989) (holding that a privilege log is sufficient to properly assert the attorney-client privilege).
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mbiof^ b[p_ ehiqh ni \_ [ ]lcg_ il `l[o^-z KOP 38-004(0); see also Sloan v. State Bar, 102 Nev.

436, 442, 726 P.2d 330, 334 (1986). Because the privilege is so fundamentally important to the

judicial system+ ywhere attorney-client privilege is concerned, hard cases should be resolved in

favor of the privilege, not in favor of disclosure [because] an uncertain privilege, or one which

purports to be certain but results in widely varying applications by the courts, is little better than no

privilege at all.z United States v. Mett, 178 F.3d 1058, 1065 (9th Cir. 1999) (internal quotation

marks omitted) (emphasis added).

The Nevada Supreme Court has not published an opinion guiding when and how the crime-

fraud exception applies to otherwise privileged communications. The Ninth Circuit has examined

the issue, including adopting a standard of proof required for a party seeking to establish the crime-

fraud exception, and determined that the moving party must show that the exception applies by a

preponderance of the evidence. See UMG Recording, Inc., 479 F.3d atat 1094-9595 (noting that a

yjl_jih^_l[h]_ i` nb_ _pc^_h]_z mn[h^[l^ cm hin ch]ihmcmn_hn qcnb inb_l authority requiring a party

seeking to invade the privilege to make a prima facie case that the crime-fraud exception exists).

The first step of the analysis requires proof that the party claiming the privilege was engaging

in or planning to commit a crime or fraud at the time it sought the advice of counsel. Id. at 1090.

IfIfxand only ifxthe party seeking to invade the privilege is able to show, by a preponderance of the

evidence, that the lawyer|m m_lpc]_m were sought or obtained to enable what the client knew to be a

crime or fraud, then the analysis proceeds to the second step. In that instance, the party seeking to

invade the privilege must also show, by a preponderance of the evidence, nb[n ynb_ [nnilh_s-client

]iggohc][ncihm `il qbc]b jli^o]ncih cm mioabn [l_ {mo``c]c_hnfs l_f[n_^ ni| [h^ q_l_ g[^_ {in

furtherance of [the] intended, ol jl_m_hn+ ]ihnchocha cff_a[fcns-z Id. (emphasis in original).

Here, because Caesars asserts that the soso-][ff_^ yinterplayz between the Trust and the

Prenuptial Agreement show the alleged fraudulent scheme undertaken by Seibel, (see Mot. at 6:14-

18, 8:4-5, 12:9-12), and because Caesars is asking for attorney-client privileged communications

related to both the Trust and the Prenuptial Agreement, (see id. at 12:5-8, 16:20-2323), Caesars must

show that both the Trust and the Prenuptial Agreement were created in furtherance of a fraud and for

no legitimate purpose (as opposed to one or the other being created for a legitimate purpose, but not
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both). IfIf Caesars meets that burden (which it has not and cannot), then Caesars must also show that

Seibel used his attorneys in furtherance of his fraudulent scheme. If Caesars gets past both steps of

the analysis, this Court will y_r[gch_ nb_ ch^cpc^o[f ^i]og_hnm nb_gm_fp_m ni ^_n_lgch_ nb[n nb_

specific attorney-client communicatiihm `il qbc]b jli^o]ncih cm mioabn [l_ {mo``c]c_hnfs l_f[n_^ ni|

[h^ q_l_ g[^_ {ch `olnb_l[h]_ i` nb_ chn_h^_^+ il jl_m_hn+ ]ihnchocha cff_a[fcns-|z United States v.

Doe (In re Grand Jury Investigation), 810 F.3d 1110, 1114 (9th Cir. 2016) (quoting In re Napster,

479 F.3d at 1090). This is because only communications that were purportedly in furtherance of the

fraud are subject to discovery. See id.

In sum, the burden is on Caesars to meet each step of the crime-fraud analysis by a

preponderance of the evidencexnot on Seibel, Green, or the Development Entities to disprove that a

fraud was being attempted through counsel. Importantly, i[ OHZ SVUN ILLU YLJVNUPaLK [OH[ H dTLYL

charge of illegality, not Z\WWVY[LK I` HU` L]PKLUJLe PZ UV[ LUV\NO [V JVTWLS KPZJSVZ\YL VM

privileged documents. Clark v. United States, 289 U.S. 1, 15 (1933) (emphasis added). Further, it

must be stated that the decision should be guided by fact, not emotion, notwithstanding the excessive

[giohn i` bsj_l\if_ [h^ lb_nilc] nb[n jf[ao_m @[_m[lm| Jincih- See Canterino, 117 Nev. at 32, 16

M-2^ [n 312 (yQb_ [^^_^ bsj_l\if_ nb[n nb_ Jcl[a_ cm {]if^| q[m mcgjfs [h [nn_gjn ni jl_do^c]_ nb_

jury against the Mirage not on the basis of factm+ \on nblioab ch`f[g_^ _gincih-z)-

.).) /DHSDRS�/DOOPT�8HHT�KTS�.URGHO�TP�>JPW�?JDT TJH�?RUST�DOG�TJH�<RHOUQTKDM�
-IRHHNHOT�BHRH�2PRNHG TP�<HRQHTUDTH�D�2RDUG PR�TJDT�>HKEHM�@SHG�4KS�
-TTPROHXS�TP�<HRQHTUDTH�D�2RDUG)

In support of its Motion, Caesars contends that yP_c\_f ^_pcm_^ [ m]b_g_ ni g[e_ cn [jj_[l ni

Caesars that he was no longer associated [with the Development Entities], while secretly retaining

ownership of th[os]e _hncnc_m [h^ ]ihnchocha ni l_[j nb_ \_h_`cnm i` nb_ m[g_-z (Jin- [n 05901-15.)

Colnb_l+ @[_m[lm ]ihn_h^m nb[n yqbcf_ XP_c\_f|mY [nnilh_s nif^ @[_m[lm nb[n [h ohmocn[\f_ j_lmih

could never be a beneficiary of the [Trust], that very same attorney knew that the prenuptial

agreement

z (Id. at 16:15-18.) Both contentions

are derailed when looking atat the evidence that has been produced in this case, including the Trust

itself that Caesars conveniently omitted from its Motion, showing Seibel|m f_acncg[n_ intention to
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disassociate from the Development Entities so that Caesars would not remain under contract

(directly or indirectly) with someone who it believed (right or wrong) to be unsuitable.

*)*) Seibel Did Not End-Run the Trust; Caesars Rejected the Trust on the
Basis that Seibel Remained Affiliated with the Trust.

The evidence shows that although Seibel initially contemplated monetary distributions that

Bryn received from the Trust being earmarked for living expenses for both of them, he did not

retain an ownership interest in the Development Entities; nor did Bryn transfer distributions that

she received from the Trust to Seibel. There [l_ nqi ^cmnch]n ychn_l_mnmz nb[n @[_m[lm ]ih`f[n_m ni

force a conclusion of crime-fraud where none exists. On the one hand, there is the interest in the

Development Entities that Seibel irrevocably assigned to the Trust. That interest entails ownership,

including the right to receive distributions made by those entities. Distinct and apart from that

interest, there is an interest in income that Bryn receives from the Trustxregardless of where the

Trust derives that income.

Regarding the first type of interest+ @[_m[lm| gaming expertxa Nevada-licensed attorneyx

has acknowledged that any legal interest in the Development Entities lies with the Trustees of the

Trust, not Seibel, and that the language in the Prenuptial Agreement does not change that fact. (Ex.

5959, Deposition of Scott Scherer, at 115:12-116:3 (testifying that the

)+)+ 219:18-19

; see also Ex. 5757, 30(b)(6) Deposition of The Seibel

Family 2016 Trust, Vol. II, Brian Ziegler, Esq., at 15:2-13 (testifying that the Trust owns the

Development Entities).) This is evident when looking atat the plain language of the assignments,

the Trust, and the Prenuptial Agreement. (Ex. 47, The Seibel 2016 Family Trust; Exs. 48-49,

MOTI & LLTQ Assignment Letters; see also Exs. 6-7 to the Mot., FERG & TPOV Assignment

Letters; Ex. 8 to the Mot., Prenuptial Agreement.)

Furthermore, the Trust contains an entire Article related to the restricted ownership of its

interests in the Development Entities. (Ex. 4747, The Seibel 2016 Family Trust, at 45-46.) ItIt contains

mandatory language that
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(Id. at 45.) Nothing about the Prenuptial

Agreement alters the terms of the Trust in any respect. (See also Ex. 5757, 30(b)(6) Deposition of the

Seibel Family 2016 Trust, Brian Ziegler, Esq., Vol. II, at 75:11-76:2 (testifying that the Trustees are

guided by the Trust), 67:22-25 (testifying that the Prenuptial Agreement does not guide the

Trustees).). As noted above, that the Prenuptial Agreement says

only means

that Bryn could not claim any interest in the Development Entities in the event of a divorce as a formas a form

of marital property. Fh^__^+ nb_ Ml_hojnc[f >al__g_hn ]iof^ hin [fn_l nb_ Qlomn|m iqh_lmbcj i` nb_

A_p_fijg_hn Bhncnc_m [m P_c\_f|m [mmcahg_hn qas irrevocable.

Stated simply, after the irrevocable assignment of his interests in the Development Entities to

the Trust, Seibel did not secretly retain an ownership interest in the Development Entities, whether

through the Prenuptial Agreement or otherwise. Thus, neither the Prenuptial Agreement nor the

Qlomn ][om_^ P_c\_f ni ysecretly retain[][] iqh_lmbcj i` nb_ _hncnc_mz as Caesars incorrectly contends.2222

Regarding the second type of interest, it was no secret that Seibel could benefit from income

received by the Trust from the Development Entities. Seibel told Caesars that his wife was named as

a beneficiary of the Trust. (Exs. 4848-4949, MOTI and LLTQ Assignment Letters; see also Exs. 6-7 to

the Mot., FERG and TPOV Assignment Letters.).) Armed with that information, Caesars knew, as

confirmed byby @[lf_nn[|m n_mncgihs+ that Seibel would benefit from income that his wife derived from

the Development Entities by virtue of their marriage and cohabitation. (Ex. 6060, Deposition of Susan

Carletta, at 225:19-24 (testifying that it would have been a concern that

, 230:3-23 (confirming that Caesars felt that

2222 Further, including a provision in the Prenuptial Agreement that
does not equate to Seibel retaining an ownership interest in those entities, since the

provision does nothing more than
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.) Thus, this interest cannot serve as evidence that Seibel somehow intended to defraud

Caesars because the Prenuptial Agreement did not tell Caesars anything that it did not already know.

As a married couple living together, Caesars was concerned that Seibel would still benefit

from income that Bryn received from the Trust. This was why Caesars rejected the Trust as a

suitable [mmcah__ i` P_c\_f|m chn_l_mnm ch nb_ Development Entities.2323 (Ex. 5252, 30(b)(6) Deposition of

the Compliance Committee, Susan Carletta, at 56:10-1515; Ex. 6060, Deposition of Susan Carletta, at

225:19-2424, 230:3-2323; see also Ex. 6262, Sept. 12, 2016, Letter (rejecting the Trust arrangement

\_][om_ .)

Specifically, Caesars| @igjfc[h]_ L``c]_l determined that the Trust was not acceptable

(Ex. 5252, 30(b)(6)

Deposition of the Compliance Committee, Susan Carletta, at 56:10-15.) @[_m[lm| ]iohm_f nb_h

[^pcm_^ P_c\_f|m ]iohm_f nb[n Caesars had rejected the Trust due to his relationship with its Trustees

and Beneficiaries. (Ex. 6262, Sept. 12, 2016, Letter.) The evidence shows that Seibel simply did not

om_ bcm [nnilh_sm ni nls ni joff nb_ jlip_l\c[f qiif ip_l @[_m[lm| _s_m l_f[n_^ ni what would happen

with the income received by the Trust from the Development Entities. His lawyer repeatedly offered

to provide additional information to Caesars, (see, e.g., Ex. 61, Sept. 7, 2016 Letter; Ex. 70, Sept. 20,

2016, Email); Caesars simply had no interest in working with Seibel, (see Ex. 71, Sept. 20, 2016,

Email; see also Ex. 1212, Deposition of Amie Sabo, Vol. II, at 96:17-2424 (testifying that she declined to

mj_[e qcnb Wc_af_l [`n_l f_[lhcha i` P_c\_f|m ]ihpc]ncih)).

Caesars also asserts that the representation that Netty Wachtel Slushny and Bryn Dorfman

were the sole beneficiaries of the Trust was false as a basis to invoke the crime-fraud exception.

(Mot. at 7:6-13.) Yet, the Trust itselfxwhich, again, Caesars inexplicably failed to attach to its

Motion despite the fact that it carries the evidentiary burden herexshows that this representation

was true. (See Ex. 4747, Seibel Family 2016 Trust.) Caesars| contention that Seibel is somehow a

secret indirect beneficiary of the Trust is made up out of whole cloth. (Ex. 5757, 30(b)(6) Deposition

of The Seibel Family 2016 Trust, Vol. II, Brian Ziegler, Esq., at 112:3-113:7 (testifying that

2323 Bp_h nbioab nb_ A_p_fijg_hn Bhncnc_m \_fc_p_ nb[n nb_ Qlomn ]ihn[ch_^ mo``c]c_hn jlin_]ncihm ni [^^l_mm @[_m[lm|

suitability concerns, the propriety of the Tlomn [m [ mocn[\f_ [mmcah__ i` P_c\_f|m cm hin [n cmmo_ ch @[_m[lm| Jincih-
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).)

In fact, shortly after Caesars terminated the Development Agreements, it materially changed

its disclosure form (the BIF) to specifically

(Compare

Ex. 4242, Business Information Form, Revised Dec. 2010, with Ex. 4545, Business Information Form,

Revised Nov. 1, 2016, at Question 5(a)

-)-) Undeniably, Caesars did this because itit recognized that an

interest in a business is different than an interest in income derived, at some level, from thatat

business. That Caesars made this change back in 2016 is further evidence that Seibel never hid the

fact that he would benefit from Bryn|m income stream from the Trust by virtue of their marriage.

Caesars also asserts nb[n _hnlc_m ih P_c\_f+ Dl__h+ [h^ nb_ A_p_fijg_hn Bhncnc_m| jlcpcf_a_

fia m[scha nb[n P_c\_f|m ]iggohc][ncihm qcnb bcm ]iohm_f l_f[n_^ ni nb_ Qlomn [h^ nb_ Ml_hojnc[f

Agreement are protected by the work product doctrine somehow proves that Seibel intended to

defraud itit. (Mot. at 17:2-9.) Qb[n cm [\mol^; nb_ j[lnc_m q_l_ ch fcnca[ncih (@[_m[lm| \[helojn]s) [n

the time and, regardless, the privilege log also separately states that the communications were

withheld on the basis of the attorney-client privilege. (Ex. 10 to the Mot.)

In sum, Caesars cannot meet its burden to show that Seibel engaged in a fraud and used his

attorneys to perpetuate a fraud. He formed the Trust for legitimate purposes and entered into the

Prenuptial Agreement in good faith with his wife (even though they did not act in furtherance of it

and subsequently nullified it). Seibel disclosed to Caesars that his wife and grandmother would

benefit from the Restaurants as a Beneficiaries of the Trust and, according to Caesars, that fact was

sufficient to cause @[_m[lm ni l_d_]n nb_ Qlomn [m [ p[fc^ [mmcah__ i` P_c\_f|m chn_l_mnm ch nb_

Development Entities. Caesars offers no evidence with its Motion suggesting that it was oblivious tothat it was oblivious to

P_c\_f|m l_f[ncihmbcjm qcnb nb_ Qlomn__m [h^ ?_h_`c]c[lc_m i` nb_ Qlomn because the facts are

otherwise. Caesars should not be allowed to rewrite what happened between these parties in 2016 in

hopes of unfairly securing access to privileged communications between Seibel and his counsel.

/ / /
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+)+) Seibel and His Wife Nullified the Prenuptial Agreement; and With That
A`XXURUOM_U[Z& 6MQ^M]^e 4]S`YQZ_ 9MUX^.

The Prenuptial Agreement that Caesars focuses on was, in fact, nullified under New York

lawaw ]ihmcmn_hn qcnb P_c\_f|m testimony. In general, a contract containing a proscription against oral

modification cannot be changed by an executory agreement unless such executory agreement is in

writing and signed by the party against whom enforcement is sought. NY Gen. Oblig. § 15-301.

That being said, an oral modification isis enforceable if there is part performance that is unequivocally

referable to the j[lnc_m| oral modification. Gower v. Gower, 659 N.Y.S.2d 292, 293 (N.Y. App. Div.

1h^ A_jn- 0886)- yQbcm mn[h^[l^ g_[hm nb[n nb_ []ncih n[e_h gomn \_ {ohchn_ffcac\f_ il [n f_[mn

_rnl[il^ch[ls+ _rjf[ch[\f_ ihfs qcnb l_`_l_h]_ ni nb_ il[f [al__g_hn-|z Merrill Lynch Interfunding

v.v. Argenti, 155 F.3d 113, 122 (2d Cir. 1998) (quoting Anostario v. Vicinanzo, 463 N.Y.S.2d 409, 410, 463 N.Y.S.2d 409, 410

(N.Y. 1983)).

Here, Seibel and Bryn nullified (through their actions) the Prenuptial Agreement, including

the provision

Specifically, (Ex. 5858,

Deposition of Bryn Dorfman, at 79:10-22.) Furthermore, while Caesars mamadede several payments to

the Development Entities, which, in turn, were distributed to the Trust, those payments were never

deposited into a joint account. (See Ex. 6363, Various Bank Statements of Bryn Dorfman.) The

consistent treatment of distributions from the Trust by Bryn as money owing and belonging to her,

not Seibel, corroborates P_c\_f|m n_mncgihs nb[n the Prenuptial Agreement was nullified.2525 Simply

stated, despite entering into it, Seibel and Bryn never abided by the Prenuptial Agreement. (Ex. 1010,

Deposition of Rowen Seibel, Vol. III, at 697:3 - 587908 (n_mnc`scha nb[n b_ [h^ ?lsh

); Br- 5858, Deposition of Bryn Dorfman, at 33:2-9

(testifying that she does not consider herself to be bound by the Prenuptial Agreement).)

2424 Indeed, because the nullification took place by part performance, as opposed to a written agreement, no written
amendments or modifications exist to produce in discovery. The lack of a written nullification does not mean that the
Prenuptial Agreement remains in force and effect, as Caesars would prefer. (See Mot. at 10:16-11:8.)

2525 @[_m[lm| ]b[l[]n_lct[ncih i` P_c\_f|m n_mncgihs [m yfc_mz cm nsjc][f i` cnm [jjli[]b nblioabiut this case: Denigrating
Seibel at every conceivable opportunity. (Mot. at 10:15, 11:8-10.)
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This nullification is detrimental to @[_m[lm| Motion \_][om_ @[_m[lm| [laog_hn l_mnm ih [

provision that is of no force or effect. Seibel never intended to defraud Caesars and his actions

prove that no steps were taken to try to defraud Caesars. Seibel used his attorneys for legitimate

purposes: disassociating from the Development Entities and preparing for a marriage. This Motion

is the latest attempt by Caesars to cast Seibel in a negative light in order to deflect attention away

from the simple and undeniable fact that Caesars has from the

Development Entities after realizing huge gains (

) upon opening numerous successful Restaurants that were conceptualized by Seibel.

For these reasons, this Court should reject @[_m[lm| misguided argument that the Trust and

the Prenuptial Agreement were designed to permit Seibel to defraud Caesars.

5A) /;9/7@>5;9

Neither the Trust nor the Prenuptial Agreement gave Seibel any sort of interest in the

Development Entities (or rights in the Development Agreements). That the income that Bryn

would receive from the Development Entities as a beneficiary of the Trust would benefit Seibel is

not something that was hidden from CaesarsxCaesars rejected the assignment i` P_c\_f|m chn_l_mns

in the Development Entities to the Trust for that very reason. There is no evidence suggesting, let

alone proving that Seibel was trying to hide the relationship that he had with the Trustees or the

Beneficiaries of the Trust. His lawyer offered to discuss the Trust with Caesars, but Caesars was

not interested in speaking to him; Caesars was ready to terminate the Development Agreements to

substantially increase its bottom line with regard to the Restaurants.

/ / /

/ / /

/ / /

/ / /

/ / /

/ / /

/ / /

/ / /
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Caesars cannot (and does not) meet its evidentiary burden in showing that Seibel (i) sought

to perpetrate a fraud and (ii) used his attorneys to perpetuate a fraud. Accordingly, this Court

mbiof^ ^_hs @[_m[lm| Jincih in its entirety.

DATED this 22nd day of January, 2021.

BAILEY'KENNEDY

ByBy: /s/ Joshua P. Gilmore ________
JOHN R.R. BAILEY

DENNIS L.L. KENNEDY

JOSHUA P.P. GILMORE

PAUL C.C. WILLIAMS

STEPHANIE J.J. GLANTZ

Attorneys for Rowen Seibel; Moti Partners, LLC; Moti
Partners 16, LLC; LLTQ Enterprises, LLC; LLTQ Enterprises
16, LLC; TPOV Enterprises, LLC; TPOV Enterprises 16,
LLC; FERG, LLC; FERG 16, LLC; Craig Green; and R
Squared Global Solutions, LLC, Derivatively On Behalf of
DNT Acquisition, LLC
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CERTIFICATE OF SERVICE

I certify that I am an employee of BAILEY'KENNEDY and that on the 22nd day of January,

2021, service of the foregoing was made by mandatory electronic service through the Eighth Judicial

Acmnlc]n @ioln|m _f_]nlihc] `cfcha msmn_g [h^.il \s depositing a true and correct copy in the U.S.

Mail, first class postage prepaid, and addressed to the following at their last known address:

JAMES J.J. PISANELLI

DEBRA L.L. SPINELLI

M.M. MAGALI MERCERA

BRITTNIE T.T. WATKINS

<5>-91775�.5/1�<77/
400 South 7thth Street, Suite 300
Las Vegas, NV 89101

Email: JJP@pisanellibice.com
DLK@pisanellibice.com
MMM@pisanellibice.com
BTW@pisanellibice.com
Attorneys for Defendants/Counterclaimant Desert
Palace, Inc.; Paris Las Vegas Operating Company, LLC;
PHWLV, LLC; and Boardwalk Regency Corporation

JEFFREY J.J. ZEIGER

WILLIAM E.E. ARNAULT

KIRKLAND & ELLIS LLP
300 North LaSalle
Chicago, ILIL 60654

Email: jzeiger@kirkland.com
warnault@kirkland.com
Attorneys for Defendants/Counterclaimant Desert
Palace, Inc.; Paris Las Vegas Operating Company, LLC;
PHWLV, LLC; and Boardwalk Regency Corporation

JOHN D.D. TENNERT

219918;=1�/=-53(�<)/)
7800 Rancharrah Parkway
Reno, NV 89511

Email: jtennert@fclaw.com
Attorneys for Defendant Gordon Ramsay

ALAN LEBENSFELD

BRETT SCHWARTZ

LEBENSFELD SHARON &
SCHWARTZ, P.C.
140 Broad Street
Red Bank, NJNJ 07701

Email: alan.lebensfeld@lsandspc.com
Brett.schwartz@lsandspc.com
Attorneys for Plaintiff in Intervention
The Original Homestead Restaurant, Inc.

MARK J.J. CONNOT

KEVIN M.M. SUTEHALL

FOX ROTHSCHILD LLP
1980 Festival Plaza Drive, #700
Las Vegas, NVNV 89135

Email: mconnot@foxrothschild.com
ksutehall@foxrothschild.com
Attorneys for Plaintiff in Intervention
The Original Homestead Restaurant, Inc.

/s/ Susan Russo
Employee of BAILEY'KENNEDY
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DISTRICT COURT
CLARK COUNTY, NEVADA

ROWEN SEIBEL, an individual and citizen of
New York, derivatively on behalf of Real Party
in Interest GR BURGR LLC, a Delaware limited
liability company,

Plaintiff,

vs.

PHWLV, LLC, a Nevada limited liability
company; GORDON RAMSAY, an individual;
DOES I through X; ROE CORPORATIONS I
through X,

Defendants,

And

GR BURGR LLC, a Delaware limited liability
company,

Nominal Plaintiff.
_______________________________________

AND ALL RELATED CLAIMS.

Case No. A-17-751759-B
Dept. No. XVI

Consolidated with A-17-760537-B

APPENDIX OF EXHIBITS TO ROWEN

SEIBEL, CRAIG GREEN, AND THE

DEVELOPMENT ENTITIES’ OPPOSITION

TO CAESARS’ MOTION TO COMPEL

DOCUMENTS WITHHELD ON THE BASIS

OF ATTORNEY-CLIENT PRIVILEGE

PURSUANT TO THE CRIME-FRAUD

EXCEPTION

VOLUME 1 OF 6

APEN (CIV)
JOHN R. BAILEY

Nevada Bar No. 0137
DENNIS L. KENNEDY

Nevada Bar No. 1462
JOSHUA P. GILMORE

Nevada Bar No. 11576
PAUL C. WILLIAMS

Nevada Bar No. 12524
STEPHANIE J. GLANTZ

Nevada Bar No. 14878
BAILEYKENNEDY
8984 Spanish Ridge Avenue
Las Vegas, Nevada 89148-1302
Telephone: 702.562.8820
Facsimile: 702.562.8821
JBailey@BaileyKennedy.com
DKennedy@BaileyKennedy.com
JGilmore@BaileyKennedy.com
PWilliams@BaileyKennedy.com
SGlantz@BaileyKennedy.com

Attorneys for Rowen Seibel; Moti Partners, LLC; Moti Partners 16, LLC;
LLTQ Enterprises, LLC; LLTQ Enterprises 16, LLC; TPOV Enterprises, LLC;
TPOV Enterprises 16, LLC; FERG, LLC; FERG 16, LLC; Craig Green;
and R Squared Global Solutions, LLC, Derivatively On Behalf of DNT
Acquisition, LLC

Case Number: A-17-751759-B

Electronically Filed
1/22/2021 9:49 PM
Steven D. Grierson
CLERK OF THE COURT
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Pursuant to EDCR 2.27(b), Moti Partners, LLC (“Moti”); Moti Partners 16, LLC (“Moti

16”); LLTQ Enterprises, LLC (“LLTQ”); LLTQ Enterprises 16, LLC (“LLTQ 16”); TPOV

Enterprises, LLC (“TPOV”); TPOV Enterprises 16, LLC (“TPOV 16”); FERG, LLC (“FERG”);

FERG 16, LLC (“FERG 16”); R Squared Global Solutions, LLC (“R Squared”), derivatively on

behalf of DNT Acquisition LLC (“DNT”) (collectively, the “Development Entities”), Rowen Seibel

(“Seibel”) and Craig Green (“Green”), file this Appendix of Exhibits, Volume 1 of 6, to their

Opposition to Caesars’ Motion to Compel Documents Withheld on the Basis of Attorney-Client

Privilege Pursuant to the Crime-Fraud Exception.

TABLE OF CONTENTS

VOLUME 1 OF 6

Exhibit

No.

Document Description Number Sequence

1 Declaration of Joshua P. Gilmore 001-002

2 Spreadsheet of Gross Revenue – FILED UNDER SEAL 003

3 Expert Report of Harold Deiters - FILED UNDER SEAL 004-224

4 Analysis of Baselines of Prior Restaurants vs. New

Restaurants - FILED UNDER SEAL

225

DATED this 22nd day of January, 2021.

BAILEYKENNEDY

By: /s/ Joshua P. Gilmore
JOHN R. BAILEY

DENNIS L. KENNEDY

JOSHUA P. GILMORE

PAUL C. WILLIAMS

STEPHANIE J. GLANTZ

Attorneys for Rowen Seibel; Moti Partners, LLC; Moti
Partners 16, LLC; LLTQ Enterprises, LLC; LLTQ Enterprises
16, LLC; TPOV Enterprises, LLC; TPOV Enterprises 16,
LLC; FERG, LLC; FERG 16, LLC; Craig Green; and R
Squared Global Solutions, LLC, Derivatively On Behalf of
DNT Acquisition, LLC
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CERTIFICATE OF SERVICE

I certify that I am an employee of BAILEYKENNEDY and that on the 22nd day of January,

2021, service of the foregoing was made by mandatory electronic service through the Eighth Judicial

District Court’s electronic filing system and/or by depositing a true and correct copy in the U.S.

Mail, first class postage prepaid, and addressed to the following at their last known address:

JAMES J. PISANELLI

DEBRA L. SPINELLI

M. MAGALI MERCERA

BRITTNIE T. WATKINS

PISANELLI BICE PLLC
400 South 7th Street, Suite 300
Las Vegas, NV 89101

Email: JJP@pisanellibice.com
DLS@pisanellibice.com
MMM@pisanellibice.com
BTW@pisanellibice.com
Attorneys for Defendants/Counterclaimant Desert
Palace, Inc.; Paris Las Vegas Operating Company, LLC;
PHWLV, LLC; and Boardwalk Regency Corporation

JEFFREY J. ZEIGER

WILLIAM E. ARNAULT

KIRKLAND & ELLIS LLP
300 North LaSalle
Chicago, IL 60654

Email: jzeiger@kirkland.com
warnault@kirkland.com
Attorneys for Defendants/Counterclaimant Desert
Palace, Inc.; Paris Las Vegas Operating Company, LLC;
PHWLV, LLC; and Boardwalk Regency Corporation

JOHN D. TENNERT

FENNEMORE CRAIG, P.C.
7800 Rancharrah Parkway
Reno, NV 89511

Email: jtennert@fclaw.com
Attorneys for Defendant Gordon Ramsay

ALAN LEBENSFELD

BRETT SCHWARTZ

LEBENSFELD SHARON &
SCHWARTZ, P.C.
140 Broad Street
Red Bank, NJ 07701

Email: alan.lebensfeld@lsandspc.com
Brett.schwartz@lsandspc.com
Attorneys for Plaintiff in Intervention
The Original Homestead Restaurant, Inc.

MARK J. CONNOT

KEVIN M. SUTEHALL

FOX ROTHSCHILD LLP
1980 Festival Plaza Drive, #700
Las Vegas, NV 89135

Email: mconnot@foxrothschild.com
ksutehall@foxrothschild.com
Attorneys for Plaintiff in Intervention
The Original Homestead Restaurant, Inc.

/s/ Susan Russo
Employee of BAILEYKENNEDY
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DECLARATION OF JOSHUA P. GILMORE 

I, Joshua P. Gilmore, declare as follows: 

1. I am a partner at BaileyKennedy, counsel of record for the Development Entities,1 

Rowen Seibel (“Seibel”), and Craig Green (“Green”) in the matter entitled Seibel v. PHWLV, LLC, 

et al., Case No. A751759, as consolidated with Case No. A760537, pending in the Eighth Judicial 

District Court, Clark County, Nevada.   

2. I make this Declaration in support of Seibel, Green, and the Development Entities’ 

Opposition to Caesars’ Motion to Compel Documents Withheld on the Basis of Attorney-Client 

Privilege Pursuant to the Crime-Fraud Exception (the “Opposition”). 

3. I am competent to testify to the facts stated herein, which are based on personal 

knowledge unless otherwise indicated, and would do so if requested. 

4. I have reviewed financial records, including profit and loss statements, initially 

created by Caesars2 that were produced in discovery for Gordon Ramsay Steak at Paris; Gordon 

Ramsay Pub & Grill at Caesars Palace; BurGR (n/k/a Gordon Ramsay Burger); the Old Homestead 

Steakhouse at Caesars Palace; Serendipity 3 at Caesars Palace; Gordon Ramsay Pub & Grill at 

Caesars Atlantic City; Gordon Ramsay Fish & Chips at the LINQ; and Gordon Ramsay Steak at the 

Horseshoe Baltimore (collectively, the “Restaurants”).  Specifically, I have reviewed documents 

Bates numbered RS-00000959; RS-00004053; RS-00079347; RS-00122848; RS-00193027; RS-

00193028; RS-00193029; RS-00193030; RS-00193031; RS-00193032; RS-00193033; RS-

00193034; RS-00193035; RS-00193036; RS-00193037; RS-00193038; RS-00193039; RS-

00193040; RS-00193041; RS-00193042; TPOV00000254; TPOV00000255; TPOV00000256; 

TPOV00000257; TPOV-00019012; TPOV00000254; TPOV00000255; TPOV00000256; 

PARIS012869; CAESARS012930-34; CAESARS032883; CAESARS084174; and 

CAESARS089064.  I have also reviewed financial spreadsheets that were attached as exhibits to the 

 
1  “Development Entities” refers to Moti Partners, LLC (“Moti”); Moti Partners 16, LLC (“Moti 16”); LLTQ Enterprises, 
LLC (“LLTQ”); LLTQ Enterprises 16, LLC (“LLTQ 16”); TPOV Enterprises, LLC (“TPOV”); TPOV Enterprises 16, 
LLC (“TPOV 16”); FERG, LLC (“FERG”); FERG 16, LLC (“FERG 16”); R Squared Global Solutions, LLC (“R 
Squared”), derivatively on behalf of DNT Acquisition LLC (“DNT”). 
2  “Caesars” refers to PHWLV, LLC (“Planet Hollywood”), Desert Palace, Inc. (“Caesars Palace”), Paris Las Vegas 
Operating Company, LLC (“Paris”), and Boardwalk Regency Corporation d/b/a Caesars Atlantic City (“CAC”). 

001
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 Page 2 of 2 

initial expert report produced in discovery by Seibel, Green, and the Development Entities from 

Empire Valuation Consultants, which capture a lot of the same financial information contained in 

the underlying financial records.  These financial records and spreadsheets identify gross revenue as 

reported for the Restaurants by Caesars on monthly and annual bases. 

5. Attached to the Opposition as Exhibit 2 is a true and correct copy of a spreadsheet 

depicting annual gross revenue for the Restaurants from April 2009 through October 2020, which I 

prepared by obtaining the gross revenue figures for the Restaurants from the financial records and 

spreadsheets that I reviewed as noted above. 

I declare under penalty of perjury that the foregoing is true and correct. 

Executed on January 22, 2021. 
 
/s/ Joshua P. Gilmore   
Joshua P. Gilmore 
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DISTRICT COURT 
CLARK COUNTY, NEVADA  

 
 
ROWEN SEIBEL, an individual and citizen of 
New York, derivatively on behalf of Real Party 
in Interest GR BURGR LLC, a Delaware limited 
liability company, 

Plaintiff, 

vs. 

PHWLV, LLC, a Nevada limited liability 
company; GORDON RAMSAY, an individual; 
DOES I through X; ROE CORPORATIONS I 
through X, 

Defendants, 

And 

GR BURGR LLC, a Delaware limited liability 
company, 

                                              Nominal Plaintiff. 
 _______________________________________  
 
AND ALL RELATED CLAIMS. 
 

Case No.   A-17-751759-B 
Dept. No.  XVI 
 
Consolidated with A-17-760537-B 
 

APPENDIX OF EXHIBITS TO ROWEN 

SEIBEL, CRAIG GREEN, AND THE 

DEVELOPMENT ENTITIES’ OPPOSITION 

TO CAESARS’ MOTION TO COMPEL 

DOCUMENTS WITHHELD ON THE BASIS 

OF ATTORNEY-CLIENT PRIVILEGE 

PURSUANT TO THE CRIME-FRAUD 

EXCEPTION 

 

VOLUME 3-2 OF 6 

 

 
 

APEN (CIV) 
JOHN R. BAILEY 
Nevada Bar No. 0137 
DENNIS L. KENNEDY 
Nevada Bar No. 1462 
JOSHUA P. GILMORE 
Nevada Bar No. 11576 
PAUL C. WILLIAMS 
Nevada Bar No. 12524 
STEPHANIE J. GLANTZ 
Nevada Bar No. 14878 
BAILEY❖KENNEDY 
8984 Spanish Ridge Avenue 
Las Vegas, Nevada 89148-1302 
Telephone: 702.562.8820 
Facsimile: 702.562.8821 
JBailey@BaileyKennedy.com 
DKennedy@BaileyKennedy.com 
JGilmore@BaileyKennedy.com 
PWilliams@BaileyKennedy.com 
SGlantz@BaileyKennedy.com 
 
Attorneys for Rowen Seibel; Moti Partners, LLC; Moti Partners 16, LLC; 
LLTQ Enterprises, LLC; LLTQ Enterprises 16, LLC; TPOV Enterprises, LLC; 
TPOV Enterprises 16, LLC; FERG, LLC; FERG 16, LLC; Craig Green;  
and R Squared Global Solutions, LLC, Derivatively On Behalf of DNT 
Acquisition, LLC 
 

 

Case Number: A-17-751759-B

Electronically Filed
1/22/2021 11:46 PM
Steven D. Grierson
CLERK OF THE COURT

RA0384



 

1 

2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

 

 

Page 2 of 3 

Pursuant to EDCR 2.27(b), Moti Partners, LLC (“Moti”); Moti Partners 16, LLC (“Moti 

16”); LLTQ Enterprises, LLC (“LLTQ”); LLTQ Enterprises 16, LLC (“LLTQ 16”); TPOV 

Enterprises, LLC (“TPOV”); TPOV Enterprises 16, LLC (“TPOV 16”); FERG, LLC (“FERG”); 

FERG 16, LLC (“FERG 16”); R Squared Global Solutions, LLC (“R Squared”), derivatively on 

behalf of DNT Acquisition LLC (“DNT”) (collectively, the “Development Entities”), Rowen Seibel 

(“Seibel”) and Craig Green (“Green”), file this Appendix of Exhibits, Volume 3-2 of 6, to their 

Opposition to Caesars’ Motion to Compel Documents Withheld on the Basis of Attorney-Client 

Privilege Pursuant to the Crime-Fraud Exception.   

TABLE OF CONTENTS 

VOLUME 3-2 OF 6 

Exhibit 

No. 

Document Description Number Sequence 

20 Development and Operation Agreement Between LLTQ 

Enterprises, LLC and Desert Palace, Inc. effective as of 

April 4, 2012 – FILED UNDER SEAL 

575-609 

21 Limited Liability Company Agreement of GR Burgr, LLC  610-655 

22 Development, Operation and License Agreement among 

Gordon Ramsay, GR Burgr, LLC and PHW Manager, LLC 

on Behalf of PHW Las Vegas, LLV dba Planet Hollywood 

effective as of December 13, 2012 – FILED UNDER SEAL 

656-699 

23 February 11, 2013, Email – FILED UNDER SEAL 700 

24 December 18, 2013, Email  701 

DATED this 22nd day of January, 2021. 

 
BAILEY❖KENNEDY 
 
By:  /s/ Joshua P. Gilmore   

JOHN R. BAILEY 
DENNIS L. KENNEDY 
JOSHUA P. GILMORE 
PAUL C. WILLIAMS 
STEPHANIE J. GLANTZ 

Attorneys for Rowen Seibel; Moti Partners, LLC; Moti 
Partners 16, LLC; LLTQ Enterprises, LLC; LLTQ Enterprises 
16, LLC; TPOV Enterprises, LLC; TPOV Enterprises 16, 
LLC; FERG, LLC; FERG 16, LLC; Craig Green; and R 
Squared Global Solutions, LLC, Derivatively On Behalf of 
DNT Acquisition, LLC  
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CERTIFICATE OF SERVICE 

I certify that I am an employee of BAILEY❖KENNEDY and that on the 22nd day of January, 

2021, service of the foregoing was made by mandatory electronic service through the Eighth Judicial 

District Court’s electronic filing system and/or by depositing a true and correct copy in the U.S. 

Mail, first class postage prepaid, and addressed to the following at their last known address: 

JAMES J. PISANELLI 
DEBRA L. SPINELLI 
M. MAGALI MERCERA 
BRITTNIE T. WATKINS 
PISANELLI BICE PLLC 
400 South 7th Street, Suite 300 
Las Vegas, NV 89101 

Email:  JJP@pisanellibice.com 
DLS@pisanellibice.com 
MMM@pisanellibice.com 
BTW@pisanellibice.com 
Attorneys for  Defendants/Counterclaimant Desert 
Palace, Inc.; Paris Las Vegas Operating Company, LLC; 
PHWLV, LLC; and Boardwalk Regency Corporation 

JEFFREY J. ZEIGER 
WILLIAM E. ARNAULT 
KIRKLAND & ELLIS LLP 
300 North LaSalle 
Chicago, IL 60654 

Email:  jzeiger@kirkland.com 
warnault@kirkland.com 
Attorneys for  Defendants/Counterclaimant Desert 
Palace, Inc.; Paris Las Vegas Operating Company, LLC; 
PHWLV, LLC; and Boardwalk Regency Corporation 

JOHN D. TENNERT 
FENNEMORE CRAIG, P.C. 
7800 Rancharrah Parkway 
Reno, NV 89511 

Email:  jtennert@fclaw.com 
Attorneys for Defendant Gordon Ramsay 

ALAN LEBENSFELD 
BRETT SCHWARTZ 
LEBENSFELD SHARON & 

SCHWARTZ, P.C. 
140 Broad Street 
Red Bank, NJ 07701 

Email:  alan.lebensfeld@lsandspc.com 
Brett.schwartz@lsandspc.com 
Attorneys for Plaintiff in Intervention 
The Original Homestead Restaurant, Inc. 
 

MARK J. CONNOT 
KEVIN M. SUTEHALL 
FOX ROTHSCHILD LLP 
1980 Festival Plaza Drive, #700 
Las Vegas, NV 89135 

Email:  mconnot@foxrothschild.com 
ksutehall@foxrothschild.com 
Attorneys for Plaintiff in Intervention 
The Original Homestead Restaurant, Inc. 
 

 
 /s/ Susan Russo   
Employee of BAILEY❖KENNEDY 
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LIMITED LIABILITY COMPANY AGREEMENT

OF

GR BURGR, LLC

LIMITED LIABILITY COMPANY AGREEMENT 4, .'40, entered

into as of this [  day of December 2012, by and between ROWEN SEIBEL with an address

at 200 Central Park South, I" Floor, New York, New York 10019, USA (hereinafter ''Beitst")

and GR US LICENSING, LP, a Delaware limited liability partnership, ("GRUS") with an

address at 2711 Centerville Road Suite 400, Wilmington DE 19808. Seibel and GRUS are

sometimes hereinafter individually referred to as a "Member" and collectively, with any

additional or substitute members, as the "Members."

WIT.NESSETH:

WHEREAS, the Members desire to conduct business as a limited liability

company pursuant to the laws of the State of Delaware, such company to be known as GRUS

BURGR, LLC (the "Company or the "LI,C");

Vir ti  1, RE A S , the Members desire that, subject to the terms hereof, each of Siebel

and GRUS shall be entitled to designate one manager to serve as a manager of the Company

pursuant to the terms hereinafter set forth (each such manager is sometimes hereinafter referred

to individually as a "Manager" and collectively as the "Managers");

WHEREAS, simultaneously with the execution hermit GRUS and the Company

are entering into that certain License Agreement (the License Agreemeat") pursuant to

which GRUS will license to the Company the trademark that includes the name "Gordon

2687682.72667882.7

62

GRB-00000082

610
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Ramsay", "BURGR Gordon

O rt_s...,717.

Rights");

4 IA

as more particularly shown in Schedule 1 (the

the terms and conditions

•

1r; 01 in the Licence' -Fsent (the "Licensed

the Company owns (a) the trademark "BUROR" and any variation

th.ereot but notwithstanding anything to the contrary herein I t. I.;-ot

any mark that includes the name "Gordon Ramsay" (the "Company Tm

relating to the burger-ceintic/burger-th

or a Company (the ,744,7

"1,4. 'fleetly excluding

"), (10 the 9 s:

restaurant concept utilizing the Licensed Rights and/

, and (c) the recipes and menus relating to the Concept,

(but specifically excluding the Licensed Trademark or the name "Gordon Ramsay" appearing

therein or thereon (the "Recipes and Menus"). The Coin the Concept and theI I

Recipes and Menus are referred to collectively and sometimes singularly as the Company Rights.

WHEREAS, the Members desire the Company to (a) own, develop and operate

directly or through wholly or partially-owned ins, and/or to provide services to affiliates

and unaffi Hated parties who own, develop and operate, first class Concept s7 7 using

the Licensed Rights, and/or the Company Rights, and (b) to license the Company's Rights

and/or sublicense the Licensed' Is, to affiliates and non-affiliates in corm

ownership, development and operation of a Concept

company

rights, res I f11

J r.

•4111' 7

:

401,4on with their

S, the Members desire that this Agreement serve as the limited liability

for the Company, its Members and its

sibilifies, benefits and obligations of each.

7 4.; forth the relative

NOW, :I • RE, in consideration of the mutual covenants, conditions and

representations set fort herein the parties hereto hereby agree as follows:

, The above recitals are 7174-4 herein by referr,nce.

219378112121567882.7

63

GRB-00000083

611
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2. The 'name of the limited liability company is OR

BURGR, LLC. The Company has filed with the Sec of State of

the State of Delaware a Certificate of Formation for the Company and

shall he sfy all other requirements of the Delaware Limited

Liability Company Act, as nended (the "LLCA") with respect to the

business and I'; of the LLC.

3. °ince. The principal offices of the Corn 1 y shall be

located at 200 Central Park South, 19th Floor, New York, New York

10019, or at such other place or places as the Managers shall determine.

4. Business. The business of the Company (the "Business")

shall be to engage in any lawful activity for which a i• liability

company may be org under the LLCA, including, but not limited

to, the following:

(a) To own, develop and operate, directly or wholly or

partially-owned subsidiaries, first class Concept restaurants using the Licensed Rights and/or the

Company Ri or;

(b) To sublicense the Licensed Rights, pursuant to the terms

of the License Agreement, and provide certain services in connection with the development,

construction and operation of first class restaurants using the Concept and the Licensed Rights;
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(c) Tc.) license the Company ts, and provide certain services in

connection with the development, construction and operations of first class restaurants using the

Company Rights;

(d) To en ge in such other activities ancillary to, and in

furtherance of, the foregoing business as may be necessary, advisable, or appropriate as hereafter

determined by the Managers, including, but not limited to entering into, performing and carrying

out contracts, including joint ventur 4 ;••• I leases, or take action of any kind necessary to,

in connection with, or incidental to, the accomplishment of the foregoing purposes;

(e) from time to time, to do any one or more of the things and acts

set forth herein.

5. Term. The term of the LLC shall continue until

terminated as hereinafter provided.

6. .coutrumtions to the LLC.

6.1 Suture find Amount of Contribution. 

(a) GRUS and Seibel each have made or shall make a cash

contribution to the Company of up to One Thousand Dollars ($1,000) plus such other amount as

is set forth in the Company's books and records.

(b) GRUS shall grant to the Company a

license to use the Licensed Trademark, pursuant to the terms of the License Agreement between

the GRUS and the Company (the "Licensed Rights").
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6.2 t If additional ital is n I

by the LLC from time to time, as d Med by the Managers, Selbei and

GRUS may make, or cause one of their re affiliates to make, one

or more loans or .' 'ital contributions, in equal pinillI amounts for

the needed amount to the LLC, as Seibel, GRUS and the Managers shall

mutually determine. Any such loan by Seibel or GRUS or their ecthre

affiliates is referred to as a 'Member Loan" or coil vafy as the "Member

Loans". The additional funding by Settle' and GRUS, or their re

affiliates, shall be by the LW to fund expenses related to the start up

and operating costs and nses of the Company, all as determined by the

Managers.

6.3 Terms_pfLoans„ Each Member Loan,

If any, shall bear interest at the rate of the greater of (a) LIBOR plus two

percent ( OR + 296) per annum or (b) the lowest appli le federal rate

of interest as of the date of such loan. Each Member n, if any, shall also

be a valid debt of the Company and shall be repaid in full; together with

interest thereon, before any distributions (whether from cash flow,

Distribution ds or otherwise) are made to any Member, except that

Tax Distributions may be made to the Members I of whether
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there are any ou nding Member Loans. Any amounts available to

repay any Member Loan shall be paid to the ve lenders of such

loans in proportion to the outstanding amounts of each such loan and all

repayments shall be applied first to outs iding interest on such

and then to the outstanding principal balance No nding anything

to the con of contained in this Agreement, the rate of interest 'ble

on any ou ndlng Member n shall never ex the maximum rate of

Interest perm' under applicable law. The repayment of any Member

Loans and the payment of interest and/or other amount due under such

Member Loans shall if required by any third-party lender to the Company,

which is not affiliated with any Member (an

lender'), be subordinate and junior to, and subject to the right of; the

payment of indebtedness to such Unaffiliated Third-P Lender. Any

Member Loan, may at the option of the Member lender, as applicable, be

secured by the assets of the Corn y, subject to any liens on such assets in

existence prior to the making of the Member Loan, provided the

granting of such security shalt not cause the Corn to be in violation or

breach of any agreement to which it is a party. Additionally, any Member

ma a cured Member Loan, respectively, shall agree to subordinate
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the security Interest relating to such secured Member Loan to any pre-

existing or future security interest of any U ated Third-Party Lender

q so required by such Unaffiliated Third-Party Lender and approved by

the Manager&

6.4 Limft of Member ObligationN. The Members are not

obligated to make any contributions other than as previously set forth in

this i 4 f this Agreement.

7.Fi I Year; Memiership Interest Profits and Lgostie,s; 

Distributions,

7:1 fIscal Year. The fiscal year the LLC shall be the

calendar year.

7.2 MenJcrbIp interesti. The membership interests of

the Members are as follows. All net profits, net losses, credits, deductions

and all other Items of the LLC shall be allocated to, or be borne by, the

Members, and the Members shall own a membership interest in the LLC, in

accordance with the folio • percentages (the

Name Meinberthip intere.q

GRUS 50%

Seibel 50%
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7.3 i itIon of Net Cosh now.

Distributions of net cash flow of the LLC shall be made at such times and in

such amounts as the Man rs shall determine. For pu 11S hereof, net

cash flow shall be the net profits or I of the LLC for the •%. I year as

determined by the LLC's accountants plus th shall be added back to the

net profits or losses the amount dedu during such period for

depreciation, accrued but unpaid interest and other non- charges

deducted in determining profits and losses; and there shall be subtra

an amount equal to the total paid during such od for principal

amortization, capital imp s ents and previously accrued but unpaid

Interest and after the 1 ant of all current debts and liabilities, such

reasonable reserves as the Managers shall determine to be nece If for

present operations and/or future contingencies, Subject to Section 7.7

hereof, net cash flow shall, when distributed by the Managers, be

distributed to the Members in proportion to the Membership Interest of

each.

7.4 iffirpse.FrPs

(c) Notwithstanding anything to the contrary herein contained,

the Company shall distribute to GRUS, as a fee (the  Licerm Fe() for the Licensed

Rights, an amount equal to (a) all and any revenues actually received from the agreement with

26871182.72687052.7

69

GRB-00000089

617

RA0397



any sublicensee for the use of the Licensed Rights

or o by Caesar's, Harrah's or

A. lied by (b) twenty percent (20%).

'tio,ttt

1111 1,t, tl for a location in the USA owned

Hollywood (the ?lignite Sublicense Revenues")

(d) Notwithstanding o 1. to the contrary herein contained,

upon the sale of all or substantially all of the assets of the Company or the sale of all or

substantially all of the Membership Interests of the Company, or merger or

that accomplishes su A y the same thing, GRUS shall be paid a

the sale from such I 't

t•-‘11 

tt.. I :1;

License Fee on

that are equitably allocated to the value of Company's

sublicense rights under the sublicences that generate Equitable Sublicense Revenues by the

Managers acting br and in good faith.

(e) The Premium License Fee shall be paid to GRUS in priority

to distributions of net cash to the Members. The Premium License Fee shall be paid at the

same time the Company makes or would otherwise make distributions of net cash flow to the

Members pursuant to section 7.3 CT ,Section 7.5, and/or at such other times as the Managers

determine.

7.5 Distribution Following Dissolution, The net cash

proceeds (hereinafter referred to as Tistriliution 

from the liquidation of the assets of the LLC following a d

resuldng

Wen

thereof, or resulting the sale or other transfer of the Busin which are

not reinvested or retained by the LLC for the continuation of the ; ness,

or resulting from the termination of the Business of the LL( and after

deducting all related ttenses, shall be distributed and applied in the
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following order of priority:

limited to, any 11,71P: 1,11

(a) to PaY any liabilities of the LLC, including, but not

loans ( • with interest thereon) made to the LLC by any

Members or any lihite of any Member, and all , of lig

reasonably

LLC, t4 t‘i7J1

• .1I iji

(b) to establish any reserves which the

if applicable;

I deem

to provide for any contingent or unforeseen liabilities or ob ; 'ons of the

howeva, at the expiration of such period of time as the deem

advisable, the balance of such reserves remaining after the payment of such contingencies shall

be distributed to the Members in accordance with p

Fees;

11t (c) and (d) below;

(c) to GRUS to pay any accrued and Premium Licensee

(d) to the Members, in accordance with, and proportionate to

their positive capital account balances (until reduction of the positive capital account balances to

zero); and

(e) to the Members in p . . 'on to the Membership Interest of

each.

7.6 incorporation qf Tax Provision, The Members

Incorporate by nce a "'qualified income o provision as described

in Section /.704-1(b)(2)(14)(d) of the Treasury lotions and the

"minimum gain chargebadr uireinent of S wv on 1.704-2(f) and

S on 1.704-2(1(4) of the Treasury R1 lotions,
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7.7 Tax Distribution,. For any year that

the Company has taxable income, to the • to! avail cash on hand

on or about March 31 of the subsequent year, the Corn , shall make

distributions to the Members, if and to the o that the

regate of all distributions for the most recent year then ended is an

amount equal to the tax liability of the Members arising from the taxable

Income of the Corn for such year assuming for this pa that each

Member was paying the maximum Federal and New York individual

tax rates (where applicable) in effect for such year (the "Tax

Distribution"). For purposes of this provision, unless otherwise agreed„ all

distributions made on or before April 1 of any year shall be deemed to

relate to the prior year, and all distributions made after April 1 of any

year shall be deemed to be made for the year in which made.

7.8 Tax Matters Member.

Notwithstanding anything contained herein to the con Seibel is

hereby authorized to act as the "Tax Matters Member" of the Company as

that term is defined in Section 6231(a)(7) of the Code and in such

regulations as may be promulgated pursuant thereto, and to take such

action and exercise such rights, powers and duties as "Tax Matters
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Member" of the Company as contemplated by the Code (all at the cost and

expense of the Company), including, without limitation, keeping all

Members informed of, and forwarding copies of, notices with respect to all

administrative and judicial p P r ngs for the ent at the

Company level of Company items; consenting to extensions relating to the

tax returns filed for the Company; participating in administrative and

judicial proceedings, Including appeals, relating to the Company's tax

returns or its tax liabilities; and entering into settlement agreements with

respect to tax proceedings involving the Company's tax returns which will

bind those Members who are parties to this Agreement

7J9 Reimbursenzent of Certain _Member, and Manager 

it is understood, and each of the Members hereby specificallyf

acknowledges and agrees, that the Members and the Managers shall be

entitled to reimbursement of all reasonable Costs and expenses incurred

by such Member or Manager and/or his or its affiliates In connection

with such Member's or Manager's fid e t of his or its obligations to

the Company's licensees or in furtherance of the Company's operations

In connection with the Company's licensee's activities, to the extent that

such expenses are not reimbursed to such person by, or covered directly

2687882.725678$2.7

GRB-00000093

621

RA0401
Docket 84934   Document 2023-19059



by, the Company's licensees, which reimbursement shall be subject to the

presentment to the Man f -up therefor which is reasonably

so ry to the Manager& Each Member shall be entitled to charge

to Co ny the costs and charges rel to any personnel it provides

to carry out services to Company or to any licensee or sublicences of the

Concept in accordance with this section 7.9.

8

8.1 The Mana• gers shall have the full and

exclusive right, power and authority to manage all of the business and

affairs of the Company with all the rights and powers generally con

by law, or necessary, advisable or consistent therewith. All decisions

of the Managers shall be made by the approval or vote of a majority of

all Managers. Once a decision has n reached by the Managers in

accordance with this Section, any Manager is authorized to cony out the

decision and execute any all documents on behalf of the Company

necessary or appropriate in connection therewith.

8.2 Initial Alanegerv. Except as otherwise set forth

herein, the Company shall have two managers. Seibel shall have the right

to designate one Ma er (the Man erl and GRUS shall have the

25137882.72667882.7

74

GRB-00000094

622

RA0402



right to nate one Man• • ' A). Additionally, Seibel

may remove (and propose a replacement e Seibel Manager, and

GRUS may remove (and propose a replacement for) the GRUS manager, at

any time. Each Manager must be approved by Members as must any

replacement for a Man • r, which approval shall not be unreasonably be

withheld, delayed or conditioned, provided that Rowen Seibel and Gordon

Ramsay are always approved. The initial designation of Man is as

follows:

Seibel Manager Rowen Seibel

GRUS Manager Stuart Mlles

83 Term. Except as otherwise set forth herein, the

Managers shall hold the office of Manager for so long as the Company

owns any assets and thereafter as necessary to complete any liquidation

of the Company.

subject to

8.4 Removal. Save as may be agreed by the Members and

2 above, no Manager may be removed or replaced as

a manager unless he or she is found guilty of fraud or wilYul misconduct

with respect to the Company. in the event of the death, permanent

disability (so as to render such Manager incapable of serving as a
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Manager), resignation or removal of either Manager, his replacement

shall be designated by the Member who designated such Manager, and

any such replacement manager shall be considered a Manager of the

Company pr pu set forth herein.

8.5 tlahllity. No Manager or Member shall be liable,

responsible or accountable in damages to the Company or to any of the

other Members or to the other Managers for any errors in judgment or for

any act or omission performed or omitted by such Manager in good faith

pursuant to the authority granted by this Agreemen4 other than acts of

fraud, bad faith or willful  misconduct The doing of an act or the failure to

do any act by the Managers, resulting in loss or damage to the Company, if

done pursuant to advice of legal or accounting counsel employed on behalf

of the Company, shall not subject such Manager to any liability to the

Members or to the Company,

8.6 •40 # of the Manager .and Members. Each of

the Members and Managers hereby acknowledges and agrees that there

shall be no required meetings, annual or otherwise, of the Managers or

Members.

8.7 Authorized Persons,
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(a) The M may, from time to time, des' ; one (1) or

more individuals to be officers of the Company or to hold certain business titles (any individual

who is appointed to hold a busin title is referred to herein as an

not be a Member of the Company. An Officer shall serve in such

removal by the Managers. Any I cer so desi

Iih . An II "I

Ii s) until res

shall have such ; 41)

ser need

.1 on or

and perform

such duties as the Managers, from time to time, may delegate to such individual. An Officer

shell hold office for the tenri for which such * is  tar is and midi his successor shall

be duly designated and shall qualify, or until his • ,resignation or removal by the •

or as otherwise provided in this Agreements Any individual may hold any number of offices. No

Officer will have any rights or powers beyond the rights and powers : I... to such Officer in

this ent or by the Managers.

(b) Any Officer of the Company shall have the right, power and

authority to transact business in the name of the Coinpany or to act for or on b  • Alf of or to bind

the Company within the scope of authority dele by the ; to such Officer. With

respect to such matters, third parties dealing with the Company may rely conclusively upon any

certificate of any Officer to the effect that such Officer is acting on behalf of the Company.

(d) The Managers may remove any Officer, for any reason or for no

reason, at any thne.

8.8 Mg er hilities,. Subject to the provisions

of Sectinn  but not in limitation thereof, the Managers shall have the

following powers and be permitted to take the following actions on behalf

of the LLC:
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(a) acquire, own, seek permits and approvals,

operate, construct, rehabilitate, finance, least, sell,

Business;

; , exchange or

; I ; improve,

deal with the

(b) to employ or contract with and to oversee the activities of the

parties serving as agents, contractors or employees of the Company;

(c) to enter into contracts of any kind, including contracts with

affiliates of the Members or the Managers, provided the same contain arm's terms;

which the

(d) to permit the 4 4 Y to enter into any contract of insurance

s necessary and proper for the protection of the

(e) to borrow money for the benefit of

it I Y;

terms and conditions as it deems advisable and proper, including indebtedness

y upon such

than in

the ordinary course of its business, provided that no financing obtained by the Company shall

impose personal liability on a Member without his consent, which consent may be withheld or

given in the absolute discretion of such Member;

(f) to finance, refinance, recast, consolidate, modify, renew or

extend Company obligations;

(g) to employ attorneys, auditors and accountants and depositories

and to grant powers of attorney;

(h) to extend, and otherwise modify, amend or otherwise act with

respect to Company matters as the Managers deem advisable or proper in the interests of the

Company and not inconsistent with the terms hereof,
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and re

u , 6

Lt

tax law; and

(i) to permit the Company to employ persons in the operation

of the administration of the Company, on such terms as the Mane deem

(j) to make appropriate elections perm under any applicable

(k) to change the $) S. iPal ii of the Company.

(3) to approve the sale, lease, or other transfer of all or substantially

all of the assets of the LLC, and, further, to take any action, or inaction, whatsoever, with respect

to the

(m) to approve a merger or consoli on of the Company with or

into another entity including, but not limited to, another limited liability company or foreign

limited liability company or any 4 I entity;

(n) to adopt, amend, restate or revoke the Certificate of Formation

of the LLC or this Agreement, subject to the provisions of Section 164 hereof;

(o) to approve the dissolution of the LLC; and

(p) too,. a bank account for the Company, and operate it in

accordance with any mandate determined amongst the Managers, and this Agreement.

8.9 . I.: I - its The Seibel Manager and the ORUS Manager

shall devote such time and effort to the Company as they deem necoasary , reasonable in their

discretion to carry out or cause to be carried out, each Manager's responsibilities consistent with

the terms of this Agreement,

8.10,, Use of Names. For any future restaurant location, or license or

sublicense, as applicable, the Managers will discuss and determine by unanimous agreement
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whether the L sed

future location, or license or subl

8.11

GRUS and the GRUS or

a

#

i /4. -4+:

Trademark will be used in

es with

.11..7111

with such

It is acknow that

to the License ent.

Accordingly, so long as the Company is controlled by GRUS ud Seibel, or Seibel, and/or their

respective affiliates, any decision to be made by the Company with

Agreement shall be made by the Seibel Manager acting •I ; Ily I In

expressly provided otherwise herein. The Corn y, the Members and

the License

th, Wets

hereby

acknowledge that due to GRUS and the GRUS Manager being int parties with respect to

the License meat, they are aware that a conflict of interest could exist with respect to the

GROS' and the GRUS Manager's duties and obligations under this

conflict is hereby waived.

9. Books gpd Records.

cat and any such

9.1 Genera*. Proper accounting

records of all UC business shall be kept by the LLC's at its principal office

and shall remain open to inspection of any of the Members, or their

designees or legal representatives, at all reasonable times. At the end of

each calendar year, a complete accounting of the affairs of the LLC shall be

furnished to each Member by the LLC's accountant, together with such

appropriate information as may be required by each Member for the

purpose of preparing his, her or its income tax return for that year (the
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within ninety (90) days of the end of the Company's

fiscal year. All matters of accounting for which there is no p

this ement are to be governed by gen

accounting applied on a co

Company's accountant.

9.2

on in

accepted principles of

is. The Managers shall appoint the

The books and records of the LW shall

be kept at a principal place of business of the LLC, or in such other place

as designated by the Managers, provided that the LLC's accountant may

maintain copies of the LLC's jinandal and accounting records.

9.3 Traneer apg incernol yeyenue Ogle. In the event

of (1) a transfer of any interest in the LW, or (if) any other circumstance

In which an election under Section 754 of the Internal Revenue Code, as

amended, may be appropriate, the transferee shall have the right to cause

the LW to make the election permlr by Section 754 of the Internal

Revenue Code, as amended, provided that such election shall be allowable

at the time and provided further there is no detriment to the other

Members.

9.4 Rank firMAPL. The Manager will open a bank account

at a bank or banks as the Managers mutually ag and they will operate
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such accounts in accordance with any mandate and any other

requirements determined by the Man

10. Trgnsfer of 1VRi rJn

10. Pal ;IP.'

(a) No Member shall, without the written consent of the

I •

sell, assign, Minsfer, gift Pledge, m. .e or otherwise encumber his, her or its interest in this

LLC or in its assets or enter Into any of any kind that would result in any person, firm,

corporation or other entity becoming interested with any Member in the Company (collectively,

the Pi I "ition"), except as provi t,4 4 in this section 10.

(b) GRUS and Seibel may each transfer its or his interest in die LLC to an

entity which is, and at all times while such entity is a Member, controlled by Ramsay and by

Seibel, respectively (a "Controlled Entity"), and GRUS may also transfer its interest in the LLC

to Ramsay. Additionally, such Controlled Entity or Ramsay, as applicable, may re-transfer such

Interest to another Controlled Entity of Ramsay or Seibel, as applicable, or re-transfer such

interest back to GRUS or Scibel, as applicable, without application of  Section 10.1(A).

(c) Any Member may transfer the economic rights to his, her or its

interest in the LLC (i.e. the right to such Member's share of the net profits and losses of the LLC

and the right to receive distributions from the LLC) to (i) his parent, spouse, sibling, children or

children, (ii) a spouse of either a child or grandchild, (iii) any entity controlled by the

Member, (iv) if the Member is an entity, to such entity's equity holders or an equity holder's

parent, spouse, sibling, children or grandchildren and/or a spouse of an equity holder's child or
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grandchild, and/or (v) a trust for the benefit (exclusively) of any of the foregoing (the

"), upon the condition, however, that the transferor shall remain liable with respect to

ail obligations created or referred to under the terms of this Agreement. The transfer of

economic tights to any Permitted Transfbree as provided for above does not create or t any

other rights (except such transferred economic rights) or obligations in the LLC hereunder to the

Permitted Transferee, and, further, under no circumstances shall any Permitted Transferee be

considered a Member of the LLC for the purposes of this Agreement

10.2 Death of a Member. Notwithstanding any other provision

of this Section. 10, but subject to Section IL If a Member, or a person

holding an interest in a Member, dies, dissolves, or is adjudged by a court

of competent jurisdiction to be incompetent to manage such person's

person or property, such person's executor, administrator, guardian,

conservator, or other legal representative may exercise all such person's

rights relative to the LLC, if any, for the purpose of settling his estate or

administrating his or its property. Such representative shall have the

right to effect a Disposition of the affected person's Membership Interest

in the LLC and/or in the Member to (a) the * Z f person's parents,

spouse, siblings, children, grandchildren and/or spouse of a sibling, child

or grandchild, (b) if the Member is an entity, to such entity's equity holders

or an equity holder's parent, spouse, sibling, children or grandchildren
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and/or a spouse or fl holder's spouse, or grandchild, and/or (c) a

trust for the benefit (exclusively) of any of the foregoing (each a 7qtnny

The affected person's interest in the LLC and/or in the Member

may not be transferred to any other party except in the same manner as

set forth in

IL Option to J &Jiase of, Memtership Upon 

Dcakh or Incompetency of Member.

111 purchasp Optiere In the event of the death (or If

an entity, the dissolution of such entity) or incompetency of a Member

(referred to in each case as a "Deceased Member"), the remaining

Members (the ' "), and the Company shall have the

option to purchase from the estate or legal representative of the Deceased

Member all or a part of the Membership Interest owned by the Deceased

Member at the time of death or incompetency, at the Valuation Price

calculated pursuant to, and upon the terms set forth in, Sections 112 and 

11.3, as follows:

(a) Upon the appointment of the legal representative

(the Segal Represeatative") of a Deceased Member, the Legal Representative shall give notice

of that fact to the Managers • 1.11 the Remaining Members (the "Notice ofAgpointmot").

21381182_72587882,7

84

GRB-00000104

632

RA0412



(h) (i) Each

"Frxereise Notice") given to the

=.41 rr

-I. r f; I of the

upon written notice (the

• • I Member, the other

R Members and the Managers within thirty (30) days receipt by the Remaining

Members of the Notice of Appointment shall be entitled to purchase, on a pro rata basis, all or

any portion of the I   Member's Membership Internat. In the event, however, that any

Non- ' • !, Member shall elect riot to acquire all or any part of his or its .kt: portion of

the Deceased Member's Membership Interest or &Hs to give timely the requisite Exercise

Notice set forth herein, then, the other Rem Member shall have the right to purchase, on a

gm ma basis among all such other Remaining Members, all or any part of that portion of the

Deceased Member's Membership Interest allocated to the Non-Purc Member which the

Non-Purc Member elected not to acquire, which right shall be exalt , by a Remaining= ' r

Member's indication of its desire to do so in a second written notice (the 1,4 Exercise

Notice") given to each of the Legal Representative of the I Member, the other

Remaining Members and the Company within 45 days after receipt of the Notice of

Appointment. Such Second Exercise Notice shall specify the Remaining Member's d-ire to

purchase up to a specified amount of the D Member's Metn ' t Interest. Any

Remaining Member who so indicates such desire in the Second Exercise Notice shall be

entitled to purchase such additional • 61 Member's Membership subject to any

euta rights of other Remaining Members.

(II) The Company shall be entitled to purchase all, but

not less than all, of the Deceased Member's Membership Interest, if any, not purchased by the

Remaining Members pursuant to iceeljen j 1 .1(b1(1) above, upon written notice, given no later

than sixty (60) days following its receipt of the Notice of Appointment, to the Legal

i ii
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tative of the Member and each of the R : It /I • Members who timely

executed and delivered an Exercise Notice. The decision of the Company to

the # ;:•-•

made by the

sale of the

Member's Mean II Interest as provided for in this

any of

11.1(j))(j) shall be

(c) The closing for any and

Member's Membership Interest shall take place within seventy five (75)

days following receipt by the LLC and the Members of the Notice of Appointment,

subject to a reasonable adjournment, if necessary, to allow the LLC and/or the

Members to collect the life insurance 1; # ; If any, that they are utilizing to fund such

purchase. To the extent that the amount of the life insurance proceeds available to pay for all of

the Member's Main hip Interest exceeds the purchase price for the Deceased111—. .* s

Member's Membership Interest, the excess of such life insurance

property of the LLC or the ,•• t

s 1;•;;;,:4

Member(s) who owns the life

extent there are insufficient life insurance

pay for all of the

shall remain the

policy. To the

(or no life insurance proceeds) available to

Member's Membership Interest, the balance of the purchase price

shall be payable by the LLC or the • .. .1 Members, as applicable, in sixty (60) equal

monthly installments with interest at the prime rate of interest as published in the Wall Street

Journal as of the day of the closing, the first payment being due at the above-re

all of a

V' 0 closing.

(d) If neither the Remaining Members nor the Company purchase

Member's mem interests pursuant to this 5eptiop 11 such Deceased

Member's membership interests shall be distributed in

will or the laws of intestacy (if the ; •

; with the Member's

Member should not have a will).
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Member shall also in

entity, and the term

(0) For the purposes of section 11, reference to the death of a

k e,1

•

of a Member or the dissolution of a Member which is an

Member" shall also mean "dissolved Member" or "incompetent

Member", as the context requires. Additionally, the reference to the time of

Member's death shall mean the dale of dissolution of a Member which is an entity.

11.2 Certificate of Valuation. Subject to the Ivisions

of &Ow 11.4 hereof and unless and until modified pursuant to such

Siontion 114, for pu of this 49reemen4 the term "Valuation Price"

shall refer to the valuation specified on Schedule 11.2 h for the

Membership Interests, entitled arCerdficate of Valuation'''.

11.3 Valuatipn Price, The Valuation

Price of each Member's Membership Interest in the LLC shall be the

Company's total Valuation Price multiplied by such Member's

Membership Interest in the Company. The Members shall endeavor to

execute a new Certificate of Valuation on or before August 1 of each year

or more frequently, as the Managers may determine, reflecting the fair

market value of the Company, taking into account the Company's

earnings, the net value of the assets of the LLC as of such date and such

other factors as they shall reasonably determine consistent with valuing

businesses similar to the Co 'ny. Hach such Certificate of Valuation

2567882.728878821
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shall remain in effect for a period of eighteen (18) months from the date

of execution thereof, unless su ed prior thereto by a new Certificate

of Valuation. In the event, as of the date of death of a D ased Member

(the Vahortion Date"), there is no 'cate of Valuation then in e

the Valuation Price shall not be determined by reference to 5 /1.2 ar

11.1 hereof or to the latest Certificate of Valuation, but instead shall be

determined, as of the end of the calendar month immediatefy pre ng

the Valuation Date, by a panel of appraisers, one of whom shall be

designated by the Legal Representative of the Deco' Member, another

by the Managers on behalf of the LLC and the third by such two

designated appraisers. If the two designated appraisers are unable to

agree upon a third appraiser, the third appraiser shall be appointed by

the American Arbitration Association. The determination of the two of

the three appraisers whose valuations are closest to one another shall be

averaged (the valuation of the third appraiser disregarded), and such

average shall be conclusive and binding on the parties hereto with regard

to the relevant purchase and be deemed to be the Valuation Price.

12. Isg-alongRight.

12.1 Subject

2587882.12867802.7
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always to the provisions of SeeYork 10.1 if either G US or Seibel or a

Controlled Entity of either of them ivspectivek or Ramsay (if Ramsay is a

Member) (as a Selling Member) shall receive a bona ftde written offer

from a buyer, which is eligible pursuant to the terms of this Agreement

and approved by the Managers to be admi a Member of the LLC

(the "Buyer"), to purchase, exchange, or otherwise transfer for value all or

a part of the Selling Member's Membership Interest, he shall so notify the

other (the "Tag Alo q fember") in writing (the "T Along Notice, and

thereupon the Tag Along Member shall have the right to require the

Selling Member, as a condition to the Selling Member's sale of

Membership Interests to the Buyer, to cause the Buyer to purchase a

ratable percentage of Membership Interests held by the Tag Along

Member (subject to the limitation in Section 12.2) as he may designate by

written notice rNotice_of Tag Along Election") delivered to the Selling

Member within thirty (30) days following the date of the Tag Along

Notice. The Selling Member shall notify the Buyer of the requirements of

this Section 12 and shall transmit a copy of each Notice of Tag Along

Election to such Buyer. The purchase price for the percentage of

Membership Interests designated In the Selling Member's Notice of Tag

2E61382.725678432.7
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Along Election shall be equal to the price per toga of Membership

Int offered by the Buyer to the Selling Member for the Membership

Interests subject of the Buyer's offer. Such price offered by the Buyer shall

be deemed to Include coned son ed or to be

directly or indi by the Selling Member or any affiliate thereof in

addition to the purchase price for the Membership Interests other

than in exchange for goo4 valuable and fair consid on.

12.2 I In the event the Buyer is

unwilling to purchase all of the Membership Interests set forth in the

Notice(s) of Tag Along Election, then it shall acquire that percen of

Membership Interests subject to the bona fide written offer (or greater

number as the Buyer shall agree) from the Selling Member and the Tag

Along Member according to their interest.

12.3 Purchase by 'Wernher. In the event of any

sale in violation of the provisions of this Sectfon 12, the Selling Member

hereby agrees to purchase from the Tag Along Member the percentage

of Membership Interests as the Tag Along Member may have design

by his Notice of Tag Along Elecdon, at the purchase price calculated

as forth herein, and to hold the Tag Along Member harmless from

25137082.72567882.7
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and against any and all liability „•  damage or Injury, together with

all reasonable costs and expenses relating thereto including legal and

accounting fees and expenses arising from any violation of this Section 12,

13. Dissolution and Terniinntion.

13,1 Dissolution Events, Upon the occurrence of the

following events, the LLC shall be dissolved:

(a) the MC ceases its business operations on a permanent s;

LLC;

(b) the sale or transfer of all or substantially all of the assets of the

e entry of a decree ofjudioial dissolution; or

(b) as otherwise determined by the Managers.

13.2 Non-Dissolution Events, The bankruptcy, death,

disability or dissolution of any Member shall not cause the dissolution of

the LLC.

13.3 Winding Up, In the event of the dissolution of the

LLC the business and affairs of the LLC shall continue to be governed by

this Agreement during the winding up of the Hie's business and affairs.

14. Confjd_cglittlity.

(a) Each Member and Manager represents that he or it has

acquired and will acquire Confidential Information (as hereinafter defined) about the other

26878E12.726678821
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Members and Managers by reason of their re ; • t'p and dealings with I under this

Agreement and in connection with the on of the Business. Each Member and Manager

COQ li 'a$ that it is reasonably necessity to protect the interests and reputation of each Member

and Manager, and, accordingly, hereby agrees that, he or it will not, directly or indirectly, at any

time during the term of this 11 4,1 Or ii fl • divulge to any person, or use, or cause or

authorize any person, finn or other entity to use, any such Confidential Information, including,

without limitation, in interviews, communications with the media, or the writing of books,

articles, blogs, tweets, or the like, without the consent of the I " Member or Manager.
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(b) For p ses hereof; the term "Confidential

Information" shall mean all information about a Member's or

ager's personal, commercial or business matters given to or

obtained by the Member or the Manager, y or indirectly, during

the course of his or its affiliation with the Company, other

Confidential rmation which (i) was in the public domain at the time

furnished to, or acquired by, the Member and/or the ger, (

thereafter enters the public domain other than through disclosure,

directly or indirectly, by the Member and/or the r or (iii) is

required to be disclosed by law, or regulation or applicable legal

regulatory or strative process or by a court of competent

jurisdiction.

(c) This Section 14 shall inure to the benefit of

each Member and er whether or not such person is a member in

the LLC, and this Sectionj 4 shall survive the termination or expiration

of this ment.
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Diotim. Any notice required or given with

respect to this Agreement shall be valid and effective and deemed given

and received, two (2) business days after deposit for delivery by

reputable international overnight carrier for next business day delivery

(shipping prepaid and provided confirmation of delivery is obtained) to

the address hereinabove set forth in the opening p ph of this

Agreement with a copy thereof sent via e-mail to the receiving party's e-

mail address set forth on the signature page hereof. Any notice

provided hereunder to be given to or received by a Manager or a

Member shall be given by or to the legal representative of any Member

who is deceased or incompetent. Any notice sent as provided for herein

shall be valid and effective as provided for above, or, if applicable,

when such notice is refused by such party or when returned to the

sender of such notice as undeliverable if sent pursuant to the provisions

hereof. Any party hereto may change such address by notice given to

the LIX and the other parties hereto in accordance with this aoction 15.

Additionally with respect to any notice given to the Seibel Manager,
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Seibel and/or a Seibel Controlled Entity, a copy shall • be provided

to Brian K. Ziegler, Esq., do Certilman B Adler & Hy LLP, 90

Merrick Avenue, Meadow, New York 11554 USA, e-mail

bziegler@ce anbalin.com and with respect to any notice given to

the GRUS get, ay, GRUS and/or a GRUS Controlled Entity,

a copy shall also be provided to Stuart Gullies, 1 Catherine Place,

London SW1E 6DX United Kingdom, e-mail

stuartgillies@gordommsay.com, and to Michael Thomas, Partner,

Sheridans Solicitors, Whittington House, 19-30 Alfred Place, London

WC1E 7EA, United Kingdom, e-mail mthomas@sheridans.co.uk.

15.  cellaneous.

15.1 Binding This Agreement shall be binding

upon and inure to the benefit of the parties hereto and their tive

permitted heirs, legal representatives, successors and 1 Any party

that receives an nment of the in of a Member in accordance

with the terms hereof shall be required to execute and deliver to the LLC,

the Man rs and each other Member a legally enforceable ement

expressly assuming all of the terms, conditions and covenants of this
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Agreement and such other documents as the Managers shall reasonably

require prior to such a nment «, ming

15.2 Conflict of Laws jurisdiction, This g ment shall

be governed by and construed in accordance with the laws of the State

of Delaware without giving to its conflicts of laws dples. All

p es consent to the personal jurisdiction of the State of New York and

agree that any action, milt or p ng arising out of or relating to this

Agreement shall be brought in a Supreme Court located in New York

County, New York

15.3 Rnjirø Agreement. This Agreement sets forth the

entire agreement and understanding of the es in respect of the

subject matter hereof and supersedes all prior and contemporaneous

agreements arrangements and understandings, u ress or implied, oral

or written, relating to the subject matter hereof.

15.4 friodificadon. This Agreement may

be amended or modified only by a written instrument executed by the

Managers, except that (I) no amendment shall be e e to

detrimentagy change any Member's rights or obligations set forth in

without such

287882.72667882.7
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Member's written consent For the purposes of determining voting

percentages and whether there is a certain tag. in interest of the

Members under any provision of this meat that so Ire% the

Members shall be deemed to have a voting interest equal to their

Membership Interest The failure of a party at any time or times to

require performance of any provisions hereof shall in no manner a

the party's right at a later time to enforce the same. No r by any

party of the breach of any term contained in this Agreement; whether by

conduct or otherwise, in any one or more instances, shall be deemed to be

or construed as a further or continuing waiver of any such breach or of the

breach of any other term of Agreement

15.5 'I d Reference to this Agreement herein

shall include any amendment or renewal hereof

15.6 $everabiliw. If any provision of this Agreement shall

be held to be invalid or anent° le, such invalidity or unenforceability

shall attach only to such provision and only to that provision, and not in

any way a I or render invalid or unenforceable any other provisions of

this Agreement; and this nient shall be carried out as if that invalid

or unenforc le provision had reformed, and any court or arbiters
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are authorized to so reform the Invalid or unenforceable provision so that

it would be valid, legal and enforceable to the fullest extent permitted by

applicable law.

15.7 Counorpartt This Agreement may be executed in

several counterparts, each of which shall be an original, but all of which

together shall constitute one and the same ment. The hea In

this Agreement are solely for the convenience of the parties, and are not

intended to and do not limit, co

conditions hereof

15.8 Signatures,

true or modify any of the terms and

Signatures on this Agreement

transmitted via facsimile or electronically (e-mail) shall be deemed to be

original signatures.

15.9 Creditors. None of the provisions of this Agreement

shall be for the benefit of or be enforceable by any creditors of the LIZ

15,10 Pronouns. Words and phrases used herein in the

singular shall be deemed to include the plural and vice versa, and nouns

and pronouns used in any particular gender shall be deemed to include

any other gender, unless the context requires otherwise.
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16. IlideinniOcation. For all claims, losses,

liabilities, etc. which arise out of events occurring on or alter the

Effective Date, the LLC shall indemnify and hold harmless the

Managers and all of the Members, well as each Manager's and

Member's respective permitted successors and assigns (collectively, the

-Indemnified Persona ) from and against any and all liabilities

reasonably incurred by any such Indemnified Person in connection with

the defense or disposition of any proceeding in which any stteh

Indemnified Person may be involved or with which any such

Indemnified Person may be threatened, with respect to or arising out of

any act, including any act of active negligence performed by the

Indemnified Person or any omission or failure to act if (i) the

performance of the act or the omission or failure was done in good faith

and within the scope of the authority conferred upon the Indemnified

Person by this Agreement or by law, except for acts which constitute

breach of fiduciary duty, willful misconduct, gross negligence or

reckless disregard of duties or (ii) a court of competent jurisdiction
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determines upon application that, in view of all of the circumstances, the

Indemnified Person is fairly and reasonably entitled to indemnification

for such liabilities such court may deem proper. This section 17 shall

survive the expiration or termination of this Agreement.

17. Other Ady'li Any M i::er, Member and their

respective members, managers, shareholders, partners, officers or

directors, may engage in business ventures and investments, other than

in connection with the Company, of any nature whatsoever, except as

expressly agreed to by them in writing. Neither the Company nor the

Managers, nor any Members shall have any right to or interest in any

other business venture or investment in which a Member, or M or,

or the Member's or Manager's members, managers, shareholders

partners, officers, or directors may en e, or share in any income profit

or after benefit derived therefrom, except as expressly • eed to by them

in writing.
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18. Eiptitabh Relief. The parties e that, since the

Membership Interests in the Company can only be sold or transferred

subject to $ections 10. 11 or 12 hereof; and since, for that reason among

others, the non-defaulting parties hereto will be irreparably 4; = ed

in the event of a breach or threatened breach hereof, this Agreement

shall be specifically enforceable. Should any dispute arise concerning

the Membership Interests, an injunction may be issued restraining any

disposition pending the determination of such controversy. This ,Seetion 

A. shall survive the expiration or termination of this Agreement.

19. Effective Ditty. This Agreement shall immediately

become effective (such date being the "Effective Date") upon the

execution and delivery hereof by all of the parties hereto.
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20. Waiver of Jury Trial. ALL OF I PARTIES

HERETO ACKNOWLEDGES THAT THE RIGHT TO A BY

JURY IS A CONSTITUTIONAL RIGHT, BUT THAT THE RIGHT

MAY BE WAIVED. EACH PARTY TO KNOWINGLY,

VOLUNTARILY, I VOCABLY AND WITHOUT COERCION,

WAIVES ALL RIGHTS TO TRIAL BY JURY OF ALL DISPUTES

BETWEEN THEM. NO PARTY HERETO SHALL BE DEEMED

TO HAVE GIVEN UP THIS WAIVER OF JURY TRIAL UNLESS

THE PARTY C II G THAT THIS WAIVER HAS BEEN

RELINQUISHED HAS A INSTR  I   SIGNED BY

THE OTHER PARTIES STATING THAT THIS WAIVER HAS BEEN

GTVEN UP. IN THE EVENT OF LITIGATION, A COPY OF THIS

AGREEMENT MAY BE FILED AS A WRITTEN CONSENT TO

TRIAL BY THE COURT.
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21. Reproentation by Counsel. Each acknowledges

that he or it has represented by counsel in connection with this

A ment and the t ' ons contemplated hereby. Acco

rule or law or any legal decision that would require the in

g1Y, any

1‹.tion

of any c sed ambiguities in this Ai ment against the that

dra • it has no application and is expressly waived by the es. The

provisions of this Agreement shall be interpreted in a reasonable manner

to give effect to the intent of the parties hereto. In the event of litigation

between the parties hereto arising out of or from this A ent, the

parties' aforesaid respective counsel (as set forth in Section 15 hereof)

may represent them and shall not be disqualified upon their

prior representation of their respective parties in connection with the

negotiation and execution of this A ment
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22. Each of the parties hereto acknowledges and

ees that in the event it becomes necessary for any party hereto

to seek judicial remedies for the breach or threatened breach of this

Agreement, the prevailing party shall be entitled, in addition to all

other remedies, to recover all costs of such judicial action, including

reasonable attorneys fees and the costs related to any appeal thereof,

from the opposing party.

23. GRUS Control by Ramsay. At all times that GRUS

is a Member of the Company, GRUS shall be directly or indirectly

controlled by ": say and Ramsay shall be directly or indirectly the

majority beneficial owner of GRUS.
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IN WITNESS WHEREOF, the parties have executed this Limited Company

Operating Agreement as of the day and year first above wriften,

AS MANAGERS:

RO
Email: owen9 gmail.com

STUART GILLIES
E-mail: 5t11a1t2111iend

AS MEMBERS:

ROWEN SEIBEL
Ernail:rawzooarcumwil
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Schedule 1— Lice Trade Mark

BURGR Gordon Ram
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Operating' I ;oil

V, the parties have executed this Limited

t as of the day and year first above written.

AS MANAG

* 

ROY/EN ORIEL
E-mail: owen gmaii.00rn,

GR US LICENSING, LP

By:
Kavaiake

By.

armer

y, Director
. gordon@sopcionratn .com
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From:
Sent:
To:
Cc:

Subject:

Jeffrey Frederick

WednesdaY, December 18, 2013 1:42 PM

'rowen900@9 ma il-com';'go rdon@gordon ramsay'com'

Tom Jenkin - Las Vegas; 'stuangillies@gordonramsay'com'

Thank you / AC Situation

Rowen/Chef-thankyoubothverymuchforbeinghereforthelyearanniversaryofGRPGandBurGR.Havingyouboth
in Las Vegas was an honor for each of us, the team will be buzzing for days'

Aswediscussedseparately,TomandlareinneedoffinalizingplansforAC' 
weunderstandyou'reatanimpassewith

circumstances unrelated to caesars. we sincerely hope you both can work through with a favorable outcome' lt would

be a travesty not be!ng able to expand upon Las Vegas'success, not to mention the production and legal challenges as

result of the two Hells Kitchen productions iust completed for AC. I had hope to have us on a call with Tom yesterday'

however with everyone's schedule and commitments, I was unable to find a time that worked for all' Please forgive this

formality, we much prefer a call or sit down but in the interest of time its important to clarifiT a few points and allow you

both time to decide if AC is a go or no go'

chef, addressing the report back of chef stuart's meeting with Tom, I want to be clear' l've confirmed with Tom and our

legal counsel we are not able to proceed with GR Steak or GR P&G without both you and Rowen agreeing to do so' nor a

concept similar in the steakhouse, chophouse, Bar & Grili, Pub or Tavern categories' These and possibly a BUrGR in the

future are the only 3 concept categories Tom and I have confidence in for the AC markets' with this clarified' we ask you

both to prease advise us if we are to proceed or if we need to disengage our efforts and address the ramificatlons with

ITV/Hells Kitchen. Again, we sincerely hope we can proceed' Jeffrey

RPR, CSR

WIT:
L{

EXHIBIT

DAlE:
JILL E.
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DISTRICT COURT 
CLARK COUNTY, NEVADA  

 
 
ROWEN SEIBEL, an individual and citizen of 
New York, derivatively on behalf of Real Party 
in Interest GR BURGR LLC, a Delaware limited 
liability company, 

Plaintiff, 
vs. 

PHWLV, LLC, a Nevada limited liability 
company; GORDON RAMSAY, an individual; 
DOES I through X; ROE CORPORATIONS I 
through X, 

Defendants, 
And 

GR BURGR LLC, a Delaware limited liability 
company, 
                                              Nominal Plaintiff. 
 _______________________________________  
 
AND ALL RELATED CLAIMS. 
 

Case No.   A-17-751759-B 
Dept. No.  XVI 
 
Consolidated with A-17-760537-B 
 
APPENDIX OF EXHIBITS TO ROWEN 
SEIBEL, CRAIG GREEN, AND THE 
DEVELOPMENT ENTITIES’ OPPOSITION 
TO CAESARS’ MOTION TO COMPEL 
DOCUMENTS WITHHELD ON THE BASIS 
OF ATTORNEY-CLIENT PRIVILEGE 
PURSUANT TO THE CRIME-FRAUD 
EXCEPTION 
 
VOLUME 4-1 OF 6 
 
 
 
 

APEN (CIV) 
JOHN R. BAILEY 
Nevada Bar No. 0137 
DENNIS L. KENNEDY 
Nevada Bar No. 1462 
JOSHUA P. GILMORE 
Nevada Bar No. 11576 
PAUL C. WILLIAMS 
Nevada Bar No. 12524 
STEPHANIE J. GLANTZ 
Nevada Bar No. 14878 
BAILEY❖KENNEDY 
8984 Spanish Ridge Avenue 
Las Vegas, Nevada 89148-1302 
Telephone: 702.562.8820 
Facsimile: 702.562.8821 
JBailey@BaileyKennedy.com 
DKennedy@BaileyKennedy.com 
JGilmore@BaileyKennedy.com 
PWilliams@BaileyKennedy.com 
SGlantz@BaileyKennedy.com 
 
Attorneys for Rowen Seibel; Moti Partners, LLC; Moti Partners 16, LLC; 
LLTQ Enterprises, LLC; LLTQ Enterprises 16, LLC; TPOV Enterprises, LLC; 
TPOV Enterprises 16, LLC; FERG, LLC; FERG 16, LLC; Craig Green;  
and R Squared Global Solutions, LLC, Derivatively On Behalf of DNT 
Acquisition, LLC 
 

 

Case Number: A-17-751759-B

Electronically Filed
1/22/2021 11:46 PM
Steven D. Grierson
CLERK OF THE COURT
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Pursuant to EDCR 2.27(b), Moti Partners, LLC (“Moti”); Moti Partners 16, LLC (“Moti 

16”); LLTQ Enterprises, LLC (“LLTQ”); LLTQ Enterprises 16, LLC (“LLTQ 16”); TPOV 

Enterprises, LLC (“TPOV”); TPOV Enterprises 16, LLC (“TPOV 16”); FERG, LLC (“FERG”); 

FERG 16, LLC (“FERG 16”); R Squared Global Solutions, LLC (“R Squared”), derivatively on 

behalf of DNT Acquisition LLC (“DNT”) (collectively, the “Development Entities”), Rowen Seibel 

(“Seibel”) and Craig Green (“Green”), file this Appendix of Exhibits, Volume 4-1 of 6, to their 

Opposition to Caesars’ Motion to Compel Documents Withheld on the Basis of Attorney-Client 

Privilege Pursuant to the Crime-Fraud Exception.   
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DATED this 22nd day of January, 2021. 
 

BAILEY❖KENNEDY 
 
By:  /s/ Joshua P. Gilmore   

JOHN R. BAILEY 
DENNIS L. KENNEDY 
JOSHUA P. GILMORE 
PAUL C. WILLIAMS 
STEPHANIE J. GLANTZ 

Attorneys for Rowen Seibel; Moti Partners, LLC; Moti 
Partners 16, LLC; LLTQ Enterprises, LLC; LLTQ Enterprises 
16, LLC; TPOV Enterprises, LLC; TPOV Enterprises 16, 
LLC; FERG, LLC; FERG 16, LLC; Craig Green; and R 
Squared Global Solutions, LLC, Derivatively On Behalf of 
DNT Acquisition, LLC 
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CERTIFICATE OF SERVICE 

I certify that I am an employee of BAILEY❖KENNEDY and that on the 22nd day of January, 

2021, service of the foregoing was made by mandatory electronic service through the Eighth Judicial 

District Court’s electronic filing system and/or by depositing a true and correct copy in the U.S. 

Mail, first class postage prepaid, and addressed to the following at their last known address: 

JAMES J. PISANELLI 
DEBRA L. SPINELLI 
M. MAGALI MERCERA 
BRITTNIE T. WATKINS 
PISANELLI BICE PLLC 
400 South 7th Street, Suite 300 
Las Vegas, NV 89101 

Email:  JJP@pisanellibice.com 
DLS@pisanellibice.com 
MMM@pisanellibice.com 
BTW@pisanellibice.com 
Attorneys for  Defendants/Counterclaimant Desert 
Palace, Inc.; Paris Las Vegas Operating Company, LLC; 
PHWLV, LLC; and Boardwalk Regency Corporation 

JEFFREY J. ZEIGER 
WILLIAM E. ARNAULT 
KIRKLAND & ELLIS LLP 
300 North LaSalle 
Chicago, IL 60654 

Email:  jzeiger@kirkland.com 
warnault@kirkland.com 
Attorneys for  Defendants/Counterclaimant Desert 
Palace, Inc.; Paris Las Vegas Operating Company, LLC; 
PHWLV, LLC; and Boardwalk Regency Corporation 

JOHN D. TENNERT 
FENNEMORE CRAIG, P.C. 
7800 Rancharrah Parkway 
Reno, NV 89511 

Email:  jtennert@fclaw.com 
Attorneys for Defendant Gordon Ramsay 

ALAN LEBENSFELD 
BRETT SCHWARTZ 
LEBENSFELD SHARON & 
SCHWARTZ, P.C. 
140 Broad Street 
Red Bank, NJ 07701 

Email:  alan.lebensfeld@lsandspc.com 
Brett.schwartz@lsandspc.com 
Attorneys for Plaintiff in Intervention 
The Original Homestead Restaurant, Inc. 
 

MARK J. CONNOT 
KEVIN M. SUTEHALL 
FOX ROTHSCHILD LLP 
1980 Festival Plaza Drive, #700 
Las Vegas, NV 89135 

Email:  mconnot@foxrothschild.com 
ksutehall@foxrothschild.com 
Attorneys for Plaintiff in Intervention 
The Original Homestead Restaurant, Inc. 
 

 
 /s/ Susan Russo   
Employee of BAILEY❖KENNEDY 
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Caqe 1 c-n114F llnr: 51 AR-27 triled 1OiO5/1 6 trntprpd 1 n/n511 6 17'4?'54 llesc
From:
To:
Sent;
Subject:

Tom Jenkin - Las VegaFxhibit Z

Kevin Ortznan; Jeffrey FredericK
412312014 8:39:06 AM
RE: Atlantic City

Page 2 of 10

yes

Tnm Jenkin
Global trresident of Destination h{artr<ets
Caesars Entertainment
g47g Las Vegas Blr.d. South
Las Vegas, II1/ 89ro9
Office: {zoz} 369-82$2
tjenkin@caesars.corn

6 StAffiS,qlKSI&49' H Hf E mTAl hl M HFI Ta
?he t$dorfdH WS#st tesh}}-€ntsrh#lfilr#fit rsn{h*ny

From: Kevin Ortzman
Sent: Wednesday, April 23,2AI4 B:33 AM
To: Jeffrey Frederick
Cc: Tom Jenkin - Las Vegas
Subjech Re: Atlantic City

Do r,ve need Rowen to sign the agreement (assuming that Gordon's camp sign$?

On Apr 23-2014, at 11:13 A-IVI, "Jeftiey Frederick" .-ifrederick(e0lvrio.ha \^rote:

AC/Linq update from GRs camp
J. Jeffrey Frederick CFBE
Caesars Eniertainment
RegionalVice President Food & Beverage
Office: 742.946.4931
CelL7O2.4aa.9544
Email: if rederick@caesers.com

From: Stuart Gillies Imailto:stua ttqillies@cordonramsay.com]
Sent:Tuesday, April 22,2014 09:56 Alvl

To: Jeffrey Frederick
Cc: Gordon Ramsay <gordon@qordonramsay.com>
Subject: RE: Atlantic City

Hi Jeffrey, we will sign tonrorrc,w, not sure why there is any delay ?

Let's discuss fish & chips when we arrive in Vegas in 2 weeks'time

Thanks,

Fro m : J ef frey Frederick fma i lto : if rederi ck@lvri o. harrahs. co m]
Sent: 22 April2014 5:54 PM
To: Stuart Gillies

CBAH 0A1369

GR 00004342 702

RA0447



c c : co rdo rfrSrff dUt-o 1 145

Subject: Re: Atlantic City

Doc 5l-98-27 Filed 1-0i05/l-6 Entered L0103ll-6 17:42:54 Desc
Exhibit Z Page 3 of 10

Hi Chef, we paused on all acti'rity until contracts are signed. lt will likely take 5 1/2 months f rom date of signature.
Where do we stand on GR Fish & Chips? Vr/e can move quickly on that project and be o;:en in 3 1i2 morfhs.
J. Jeffrey Frederick CFBE
Caesars Entertainment
RegionalVice President Food & Beverage
Office: 702.946.4931
Cell:7A2.404.9544
Email: if rederick@caesers.co m

From : Stua rt Gi I I ies I ma i lto :stua rtqi I I ies@qordonra msav.com]
Sent: Tuesday, April 22,2A74 09:21 AM
To:Jeffrey Frederick
Cc: Gordon Ramsay <qordon@oordonramsay.com>
Subject Atlantic City

Hijeffrey, hope all well

Do you have dates confirmed yet for AC opening as we would like to book in a time to Visit.

Many thanks,

Stuart Gillies
Managing Director
T: +44 02075921360
E : stuartqillies@qordonramsay.com
W: qordonramsay.com

in error, please notify the sender of the nressage and delele the enrail and any attachnpnts front it and fronr any computer.

resulling from any virus transnitted.

CBAH 00f370

GR_00004343

e001m

703

RA0448



From:
To:
Sent:
Subject:

Caqp 1 5-n1 145 lloc 51 qR-27 triled 1O/n5/1 6 trntprpd 1Oln5l1 6 17'4?'54 llesc ,

Jeffrey Frederick Exhibit Z Page 4 of 1-0

Tonr Jenkin - Las Vegas; Kevin Ortzman
4/23/2014 8:43:57 AM
Re: Atlantic City

Trying, having dinner with him Saturday
J. Jeffrey Frecjerick CFBE

Caesars Entertainment
Regional Vice President Food & Beverage
Office: 702,946.,4931-

Cell:7O2.4OO.9544

Ema il: jfrederick@caesers.com

From: Tom Jenkin - Las Vegas
Sent: Wednesday, April 23,201+ 08:42 AM
To: Jeffrey Frederick; Kevin Odzman
Subject RE: Atlantic City

Luclcyus. Get)'ou little buddyto sign JF. Plea.se

Tom Jenkin
Global President of Destination Markets
Caesar"s Entertainment
3;tr75 Las Vegas Blr,'d. South
LasVegas,Nv 89109
Office: tfaz)369-Saoz
tjenkin@cacsars.cour

# strAffi$,-effisl#dg' H f'*TE ffi T&l N H fr MTa
Th ul*rldY ttrE*#t efrrtslo"s$ltsrta#rfnsrlt cfinpeny

From: Jeffrey Frederick
Sent: Wednesday, April 23,2AI4 B:40 AM
To: Kevin Ortzman
Cc: Tom lenkin - Las Vegas
Subject Re; Atlantic City

Yes, for Pub, Burgr and Steak concepts they come as a pair
J. Jeffrey Frederick CFBE
Caesars Entertainment
RegionalVice President Food & Beverage
Office: 7A2.546.4931
Cefi 7A2.4AA.9544
Email: if rederick@caesers.co m

From: Kevin Ortzman
Sent: Wednesday, April 23,2014 0B:33 AM
To: Jeffrey Frederick
Cc: Tom Jenkin - Las Vegas
Subject: Re: A.tlantic City

CBAH CI01371

GR 00004344 704

RA0449



Case 15-01145 Doc 5198-27 Filed l-0lo5/1-6 Entered 1-0i05/16 17:42:54 Desc

Do u,e neectRou,en to sign the agreement tutF#iiSl&t do?$En[ SitP sigrstl

Oir Apr T.2AI4. at 1l:13 A-l\,[, "Jeftiey Frederick" .-jfrederick@lvrio.ha wrote.

AClLinq update from GRs cannp
J. Jeffrey Frederick CFBE
Caesars Entertainnrent
RegionalVice President Food & Beverage
Office: 702.946.4931
Ceil:7A2.4AA.9544
Email: ifrederick@caesers.com

From : Stua rt Gi I I ies I ma i lto :stua rtqi ll ies@gordonra msay.com]
$ent: Tuesday, April 22,2474 09:56 AM
To: Jeffrey Frederick
Cc: Gordon Ramsay <qordon@oordonramsay.com>
Subject: RE: Atlantic City

Hi Jeffrey, we will sign tomorrow, not sure why there is any delay ?

Let's discuss fish & chips when we arrive in Vegas in 2 weeks'time.

Thanks,

From : J ef f rey Frederick lmai lto : if rederi ck@ lvrio. harrahs. coml
Senl:22 April2014 5:54 PM
To: Stuart Gillies
Cc: Gordon Ramsay
Subject: Re: Atlantic City

Hi Chef, we paused on all activity until contracts are signed. lt will likely take 5 1/2 months from date cf signature.
Where do we stand on GR Fish & Chips? We can move quickly on that project and be open in 3 1/2 months.
J. Jeffrey Frederick CFBE
Caesars Entertainment
RegionalVice President Food & Beverage
Office: 7A2.946.4931
Ceil:742.444.9544
Email: ifrederick@caesers.com

From: Stuart Gillies Imailto:stuartoillies@qordonramsav.com]
Sent: Tuesday, April 22,24L4 09:21 AM
To: Jeffrey Frederick
Cc: Gordon Ramsay <gordon@gordonramsay.com>
Subject: Atlantic City

Hijeffrey, hope all well

Do you have dates confirmed yet for AC opening as v/e would like to book in a time to Visit.

Many thanks,

Stuaft Gillies
Managing Director
T: +44 02075921360
E : stuartqillies@qo rdo nramsay. com

CBAH 001372

GR 00004345

705

RA0450



y1. oo roo nr$AgBul*,91- 1-45 Doc 5i-98-27 Filed 1-0/05/1-6 Entered 10/051L6 17:42:54 Desc
Exhibit Z Page 6 of L0

The informtion conlained in this enEil (including any attachments) is confidential and is intended only for the use of the addres*e(s) narned or enlity to v,fom ihey are

in error, plea* notify the sender of the ressage and delele lhe emiland any attachrrcnts from il and from any computer.

resuhing fronr any virus lransmitted.

CBAH 001373

GR_00004346 706

RA0451



/-ooaltr nl 14tr l-)n n tr1C}Q ')'7 Eilarl 1nlnq/1 A Enfarad 1n/nq/1 G 17'A)'qL F)eqr'

From:
To:
Sent:
Subject:

Tom Jenkin - Las
Jeffrey Frederick
412712A13 10:09:07 AM
RE: BOOKING FOR BREAD STREET KITCHEN MANAGER AT GR STEAK LV

vesaFxhibit Z Page 7 of 10

Oh'hoy

TnmJertkin
President of Operations
C ae sars Ente rtainrnent
g47F fas Vegas tsh,d. $outh
LasVegas,ITV Sgrerg
Ofifice: (zozl- 3.69*S*.az
tjenkin@caesars.corn

ffiAffi$AtrAS
HNTEmTA[Nf4ENT*

Thfr t|i'sf-id* l$s€s €eefir#€{rtertas}ffi#rit ttrwany

From: Jeffrey Frederick
Sent: Saturday, April 27 ,2A73 6:36 AM

To: Tom Jenkin - Las Vegas
Subject: Fw: BOOKING FOR BREAD STREET KiTCHEN MANAGER AT GR STEAK LV

Fvi

From: Jeffrey Frederick
Sent: Saturday, April 27,2AI3 06:34 AM

To:'stuartgillies@gordonramsay.com' <stuaftqillies@gordonramsav.com>
SubJeCt: RC: BOOKiNG FOR BRFAD STREET KITCHEN MANAGERAT GR STEAK LV

Sorry I didn't know you'weren't looped in on Luca's visit. Are you refening to AC Pub contract? Tom and I u,ere under

the impression you. Gordon and Rowen were sorting out your situation and then going to get back wiih us. Our

contract with Rowen requires he has the right to contribute and partner on future Pub & Grilldeals. we are not looking

for investors, thus at an inipasse with Rowen on our end.

From : Stua rt Gi I I ies Ima i lto :stua rtqi I I ies@qordonra msav.com]
Sent: Saturday, April 27,2013 06:22 AM

To: Jeffrey Frederick
SubJCCt: RE: BOOKING FOR BREAD STREET KITCHEN MANAGERAT GR STEAK LV

Thank you.
He loved it..... althorigh I did not know in advance that he was going......poor comms our end...br,lt he was ,",ery

impressed as he shclild,
Any luck with that contract yet please Jeffrey, seeff]s to harre been forgotten ?

Very keerr to get the other discussions underuray again....

Thanks,
Stuafi

CBAH 001374

GR C0007093

From : Jeffrey Frederick I ma ilto : ifrederick@l vri o. ha rra hs'coml

707

RA0452



sent: Satur$@pgpip,Fzllis1trozRoqfi1g8-27 Filed 1-olo5i1-6 Entered 1-0/osl16 17:42:54 Desc
To: Stuart Gilies Exhibii Z Page B of 10
SubJeCt: Fw: BOOKING FOR BREAD STREET KITCHEN MANAGERATGR STEAK LV

Fvi

From : Luca Beg h in I ma i lto : I uca beoh i n @brea dstreetkitchen.com ]
Sent: Saturday, April 27 ,2073 03:00 AM
To: lP Teresi; Kevin Hee <khee@olanethollr,qrood.com>; Jeffrey Frederick
Cc: Simon Gregory <simonsreqory@oordonramsav.com>
SubJect: RE: BOOKING FOR BREAD STREET KITCHEN MANAGERAT GR STEAK LV

JP,

Just a quick e-mail to say thank you very much for having us in your restaurant. We spend an amazing time, food and service
both absolutely fa bulous.

Please pass my thanks to all your team.

See you soon.
Thank you again
Luca

Fromr JP Teresi Ipteresi@lvrio.ha rra hs.com]
Sent: 18 February 20t322:10
To: Luca Beghin; Kevin Hee; Jeffrey Frederick
Cc: Simon Gregory
SubJecT RE: BOOKiNG FOR BREAD STREET KiTCHEN MANAGERAT GR STEAK LV

Hi Lr.rcas, same here. Looking forward to having,vou at GRS. Just let me know if we can assist you on anything else
rvhen you are in Vegas. Sincerely,

JP Teresi, Gordon Ramsay Steak

-*--Ori ginal I\{e ssage- --- -
From: Lurca Beghin Iucabegjiiri@breadstreetHtchen. com]
Sent: h,Ionda-v, February 18,2013 10.42 AN4Pac,ific Standard Time
To: JP Teresi; Kevin Hee; Jeffrey Fredericlr
Cc: Simon Gregory
SubJecf: RE:BOOKING FOR BREAD STREET KITCHEN N,{ANAGER AT GR STEAK LV

Hi Kevin I JP,

Thank you very much for this

Looking forward to come over at GR Steak.

Best,

Luca Beghin
Restaurant Manager
Bread Street Kitchen
10 Bread Street, London EC4M 9AB
02030304050

CBAH 001375

GR 000070s4

vrww. breadstreetkitchen.com

708
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From: Jpr$6pgpl&&ft$14fo.rrfienr?*Rq-zz Filed 10/05/l-6 Entered 1-0105/l-6 17:42:54
Sent: 18 rebruary.20r3 77:73 Exhibit Z Page 9 of 10
To: Simon Gregory; Kevin Hee; Jeffrey Frederick
Cc: Luca Beghin
Subjecil RE: BOOKING FOR BREAD STREET KITCHEN MANAGERAT GR STEAK LV

Desc

All set.

JP Teresi, Gordon Ramsay Steak

----Ori ginal N{essa ge-----
From: Simon Gregory c0111

Sent: Sunday, February 17, 2013 11:57 PN,{ Pacific Standard Time
To: JP Teresi; Kevin Hee; JefTrey Frederick
Cc: Luca Beghin
Subject: BOOKING FORBREAD STREET KITCI$N I\4ANAGER AT GR STEAK LV

Hi Kevin & JP

Can you please make a booking for 2 pax for the restaurant manager at Bread Street kitchen to eat at the GR Steak

for Dinner on the 18ih April at 7pm please.

That would be great . Luca is in tor,rn on vacation and will also be heading to Los Angeles to eat at Fat Cow which I

have already booked . Please look after well.
I have cc Luca on this mailfor any confirmation details you may need . Hope all is well your side gents . Kevin will give
you a call later in the week.

Regards

Simon

Simon Gregory
Group Executive Chef

Tel: +44 02075921360
Mob: +44 07906387241
Email: simonqreqorv@qordonramsav. com
http:/iwww.qordonra msav. com

Gordon Ramsay Holdings
1 Catherine Place
London
SWXE 6DX

in error. please nolify the sencler of lhe n€ssage and (lel"te ihe ernail and any attrlchnBnts frorn it from any corrrprJter.

resultins, from any virus iransmitied.

CBAH 001376

GR_00007095
709

RA0454



From:
To:
CC:
Sent:
Subject:

{iaqc 1 \-n1 1;j-4 llor- 61 qR-27 triled 1 nln\116 Fntarod l nlnqll 6 17'42'\4 l.)eqr:

Jeffrey Frederick Exhibit Z Page 10 of 10
John Payne
'mgelacak@me.com'; Joe Guziewicz: Tom Jenkin - Las Vegas
818120137:2A:21 AM
Re: GR restaurants for Boston

Gordon contractually can't do Steak, Pub or Burgr without Rowen, or similar concepts with the GR name. I'm reaching out to
both to try and arrange a call or face to face quickly.

From: John Payne
Sent: Thursday, August 08, 2013 07:16 AM
To:Jeffrey Frederick
Cc: 'mgelacak@me.com' <mgelacak@me.com>; Joe Guziewicz; Tom Jenkin - Las Vegas
Subject Re: GR restaurants for Boston

Or go to Gordon directly

From: Jeffrey Frederick
Sent: Thursday, August 08, 2013 07:15 AM
To: John Payne
Cc: 'mgelacak@me.com' <mgelacak@me.com>; Joe Guziewicz; Tom Jenkin - Las Vegas
Subject Re: GR restaurants for Boston

Will do, Ror,ven is in LV now, I have dinner with him at Bpm tonight- I will press him. For some background TJ and I are
having the same challenge with him committing for AC. Rowen arid Gordon are having problems coming to terms with each
other and seem to be at an impasse over their % split. l'll let Rcwen know its time to commit or move on.

From: John Payne
Sent: Thursday, August 08, 2013 04:12 AM
To: Jeffrey Frederick
Cc: l4eredith Gelacak <mgelacak@me.com>; Joe Guziewicz
Subject GR restaurants for Boston

Jeffrey,

I have a favor to ask - we are at a deadline with our designs in Boston. We have asked Rowan numerous times to
agree to our terms on the GR Steak and GR Burgr or just let us know that they are not interested so we can proceed

with others - he has gone radio silent. We need a decision if they are in or out by August 1sth. We still think having
GR branded restaurants in Boston would be great.

Can you contact Rowan? Again, only GR Steak & Burgr at this time.

John Payne
President
Central Markets & Partnership Development
Caesars Entertainment Corporation
8 Canal Street
New Orleans, LA 70'130
504-533-6039 - phone
504-533-6014 - fax
ipavne@caesars.com - email

CBAH 001377

GR_00009713 710

RA0455
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DISTRICT COURT 
CLARK COUNTY, NEVADA  

 
 
ROWEN SEIBEL, an individual and citizen of 
New York, derivatively on behalf of Real Party 
in Interest GR BURGR LLC, a Delaware limited 
liability company, 

Plaintiff, 
vs. 

PHWLV, LLC, a Nevada limited liability 
company; GORDON RAMSAY, an individual; 
DOES I through X; ROE CORPORATIONS I 
through X, 

Defendants, 
And 

GR BURGR LLC, a Delaware limited liability 
company, 
                                              Nominal Plaintiff. 
 _______________________________________  
 
AND ALL RELATED CLAIMS. 
 

Case No.   A-17-751759-B 
Dept. No.  XVI 
 
Consolidated with A-17-760537-B 
 
APPENDIX OF EXHIBITS TO ROWEN 
SEIBEL, CRAIG GREEN, AND THE 
DEVELOPMENT ENTITIES’ OPPOSITION 
TO CAESARS’ MOTION TO COMPEL 
DOCUMENTS WITHHELD ON THE BASIS 
OF ATTORNEY-CLIENT PRIVILEGE 
PURSUANT TO THE CRIME-FRAUD 
EXCEPTION 
 
VOLUME 4-2 OF 6 
 
 
 
 

APEN (CIV) 
JOHN R. BAILEY 
Nevada Bar No. 0137 
DENNIS L. KENNEDY 
Nevada Bar No. 1462 
JOSHUA P. GILMORE 
Nevada Bar No. 11576 
PAUL C. WILLIAMS 
Nevada Bar No. 12524 
STEPHANIE J. GLANTZ 
Nevada Bar No. 14878 
BAILEY❖KENNEDY 
8984 Spanish Ridge Avenue 
Las Vegas, Nevada 89148-1302 
Telephone: 702.562.8820 
Facsimile: 702.562.8821 
JBailey@BaileyKennedy.com 
DKennedy@BaileyKennedy.com 
JGilmore@BaileyKennedy.com 
PWilliams@BaileyKennedy.com 
SGlantz@BaileyKennedy.com 
 
Attorneys for Rowen Seibel; Moti Partners, LLC; Moti Partners 16, LLC; 
LLTQ Enterprises, LLC; LLTQ Enterprises 16, LLC; TPOV Enterprises, LLC; 
TPOV Enterprises 16, LLC; FERG, LLC; FERG 16, LLC; Craig Green;  
and R Squared Global Solutions, LLC, Derivatively On Behalf of DNT 
Acquisition, LLC 
 

 

Case Number: A-17-751759-B

Electronically Filed
1/22/2021 11:46 PM
Steven D. Grierson
CLERK OF THE COURT

RA0470
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Pursuant to EDCR 2.27(b), Moti Partners, LLC (“Moti”); Moti Partners 16, LLC (“Moti 

16”); LLTQ Enterprises, LLC (“LLTQ”); LLTQ Enterprises 16, LLC (“LLTQ 16”); TPOV 

Enterprises, LLC (“TPOV”); TPOV Enterprises 16, LLC (“TPOV 16”); FERG, LLC (“FERG”); 

FERG 16, LLC (“FERG 16”); R Squared Global Solutions, LLC (“R Squared”), derivatively on 

behalf of DNT Acquisition LLC (“DNT”) (collectively, the “Development Entities”), Rowen Seibel 

(“Seibel”) and Craig Green (“Green”), file this Appendix of Exhibits, Volume 4-2 of 6, to their 

Opposition to Caesars’ Motion to Compel Documents Withheld on the Basis of Attorney-Client 

Privilege Pursuant to the Crime-Fraud Exception.   

TABLE OF CONTENTS 

VOLUME 4-2 OF 6 

Exhibit 
No. 

Document Description Number Sequence 

33 June 30, 2014-July 8, 2014, Email Chain – FILED UNDER 
SEAL 

765-767 

34 Development and Operation Agreement between Gordon 
Ramsay, Gordon Ramsay Holdings Limited and Paris Las 
Vegas Operating Company, LLC as of November 2011 – 
FILED UNDER SEAL 

768-804 

35 Development, Operation and License Agreement Among 
Gordon Ramsay, Gordon Ramsay Holdings Limited and 
Desert Palace, Inc. effective as of November 2011 – FILED 
UNDER SEAL 

805-841 

36 Development, Operation and License Agreement Among 
Gordon Ramsay, Gordon Ramsay Holdings Limited and 
Boardwalk Regency Corporation DBS Caesars Atlantic City 
dated May 16, 2014 – FILED UNDER SEAL 

842-888 

37 Notice of Debtors’ Fourth Omnibus Mot. for the Entry of an 
Ord. Authorizing the Debtors to Reject Certain Executory 
Contracts Nunc Pro Tunc to June 11, 2015 

889-915 

38 Excerpts of 30(b)(6) Deposition of FERG 16, LLC, Craig 
Green, taken Dec. 4, 2020 – FILED UNDER SEAL 

916-933 

39 Amendment, dated May 16, 2014 between Moti, DNT, 
TPOV, LLTQ, Desert Palace and Paris Las Vegas – FILED 
UNDER SEAL 

934-937 
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DATED this 22nd day of January, 2021. 
 

BAILEY❖KENNEDY 
 
By:  /s/ Joshua P. Gilmore   

JOHN R. BAILEY 
DENNIS L. KENNEDY 
JOSHUA P. GILMORE 
PAUL C. WILLIAMS 
STEPHANIE J. GLANTZ 

Attorneys for Rowen Seibel; Moti Partners, LLC; Moti 
Partners 16, LLC; LLTQ Enterprises, LLC; LLTQ Enterprises 
16, LLC; TPOV Enterprises, LLC; TPOV Enterprises 16, 
LLC; FERG, LLC; FERG 16, LLC; Craig Green; and R 
Squared Global Solutions, LLC, Derivatively On Behalf of 
DNT Acquisition, LLC 
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CERTIFICATE OF SERVICE 

I certify that I am an employee of BAILEY❖KENNEDY and that on the 22nd day of January, 

2021, service of the foregoing was made by mandatory electronic service through the Eighth Judicial 

District Court’s electronic filing system and/or by depositing a true and correct copy in the U.S. 

Mail, first class postage prepaid, and addressed to the following at their last known address: 

JAMES J. PISANELLI 
DEBRA L. SPINELLI 
M. MAGALI MERCERA 
BRITTNIE T. WATKINS 
PISANELLI BICE PLLC 
400 South 7th Street, Suite 300 
Las Vegas, NV 89101 

Email:  JJP@pisanellibice.com 
DLS@pisanellibice.com 
MMM@pisanellibice.com 
BTW@pisanellibice.com 
Attorneys for  Defendants/Counterclaimant Desert 
Palace, Inc.; Paris Las Vegas Operating Company, LLC; 
PHWLV, LLC; and Boardwalk Regency Corporation 

JEFFREY J. ZEIGER 
WILLIAM E. ARNAULT 
KIRKLAND & ELLIS LLP 
300 North LaSalle 
Chicago, IL 60654 

Email:  jzeiger@kirkland.com 
warnault@kirkland.com 
Attorneys for  Defendants/Counterclaimant Desert 
Palace, Inc.; Paris Las Vegas Operating Company, LLC; 
PHWLV, LLC; and Boardwalk Regency Corporation 

JOHN D. TENNERT 
FENNEMORE CRAIG, P.C. 
7800 Rancharrah Parkway 
Reno, NV 89511 

Email:  jtennert@fclaw.com 
Attorneys for Defendant Gordon Ramsay 

ALAN LEBENSFELD 
BRETT SCHWARTZ 
LEBENSFELD SHARON & 
SCHWARTZ, P.C. 
140 Broad Street 
Red Bank, NJ 07701 

Email:  alan.lebensfeld@lsandspc.com 
Brett.schwartz@lsandspc.com 
Attorneys for Plaintiff in Intervention 
The Original Homestead Restaurant, Inc. 
 

MARK J. CONNOT 
KEVIN M. SUTEHALL 
FOX ROTHSCHILD LLP 
1980 Festival Plaza Drive, #700 
Las Vegas, NV 89135 

Email:  mconnot@foxrothschild.com 
ksutehall@foxrothschild.com 
Attorneys for Plaintiff in Intervention 
The Original Homestead Restaurant, Inc. 
 

 
 /s/ Susan Russo   
Employee of BAILEY❖KENNEDY 
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KE 36240041 

UNITED STATES BANKRUPTCY COURT 
NORTHERN DISTRICT OF ILLINOIS 

EASTERN DIVISION 

 )  
In re: ) Chapter 11 
 )  
CAESARS ENTERTAINMENT OPERATING 
COMPANY, INC., et al.,1 

)
)

Case No. 15-01145 (ABG) 

 )  
   Debtors. ) (Jointly Administered) 
 )  

NOTICE OF DEBTORS’ FOURTH OMNIBUS MOTION FOR THE  
ENTRY OF AN ORDER AUTHORIZING THE DEBTORS TO REJECT  

CERTAIN EXECUTORY CONTRACTS NUNC PRO TUNC TO JUNE 11, 2015 

PLEASE TAKE NOTICE that on the 22nd day of June, 2015, at 1:30 p.m. 
(prevailing Central Time) or as soon thereafter as counsel may be heard, the Debtors shall 
appear before the Honorable A. Benjamin Goldgar or any other judge who may be sitting in his 
place and stead, in the Ceremonial Courtroom (Room No. 2525) in the Everett McKinley 
Dirksen United States Courthouse, 219 South Dearborn Street, Chicago, Illinois 60604, and 
present the attached Debtors’ Fourth Omnibus Motion for the Entry of an Order Authorizing the 
Debtors to Reject Certain Executory Contracts Nunc Pro Tunc to June 11, 2015 (the “Motion”). 

PLEASE TAKE FURTHER NOTICE that any objection to the Motion must be filed 
with the Court by June 15, 2015, at 4:00 p.m. (prevailing Central Time) and served so as to be 
actually received by such time by:  (a) counsel to the Debtors; (b) the Office of the United States 
Trustee for the Northern District of Illinois; and (c) any party that has requested notice pursuant 
to rule 2002 of the Federal Rules of Bankruptcy Procedure, a schedule of such parties may be 
found at https://cases.primeclerk.com/CEOC. 

PLEASE TAKE FURTHER NOTICE that copies of the Motion as well as copies of all 
documents filed in these chapter 11 cases are available free of charge by visiting 
https://cases.primeclerk.com/CEOC or by calling (855) 842-4123 within the United States or 
Canada or, outside of the United States or Canada, by calling +1 (646) 795-6969.  You may also 
obtain copies of any pleadings by visiting the Court’s website at www.ilnb.uscourts.gov in 
accordance with the procedures and fees set forth therein. 

                                                 
1  A complete list of the Debtors and the last four digits of their federal tax identification 

numbers may be obtained at https://cases.primeclerk.com/CEOC. 
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Dated:  June 8, 2015 /s/ David R. Seligman, P.C. 
Chicago, Illinois James H.M. Sprayregen, P.C.  
 David R. Seligman, P.C.  
 KIRKLAND & ELLIS LLP 
 KIRKLAND & ELLIS INTERNATIONAL LLP
 300 North LaSalle 
 Chicago, Illinois 60654 
 Telephone: (312) 862-2000 
 Facsimile: (312) 862-2200 
 - and -  

 Paul M. Basta, P.C.  
Nicole L. Greenblatt 

 KIRKLAND & ELLIS LLP 
 KIRKLAND & ELLIS INTERNATIONAL LLP
 601 Lexington Avenue 
 New York, New York 10022-4611 
 Telephone: (212) 446-4800 
 Facsimile: (212) 446-4900 
  
 Counsel to the Debtors and Debtors in Possession 
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UNITED STATES BANKRUPTCY COURT 
NORTHERN DISTRICT OF ILLINOIS 

EASTERN DIVISION 

 )  
In re: ) Chapter 11 
 )  
CAESARS ENTERTAINMENT OPERATING 
COMPANY, INC., et al.,1 

)
)

Case No. 15-01145 (ABG) 

 )  
   Debtors. ) (Jointly Administered) 
 )  

DEBTORS’ FOURTH OMNIBUS MOTION FOR THE  
ENTRY OF AN ORDER AUTHORIZING THE DEBTORS TO REJECT  

CERTAIN EXECUTORY CONTRACTS NUNC PRO TUNC TO JUNE 11, 2015 

 

THIS MOTION SEEKS TO REJECT CERTAIN EXECUTORY CONTRACTS.  
PARTIES RECEIVING THIS MOTION SHOULD LOCATE THEIR NAMES AND 
THEIR RESPECTIVE EXECUTORY CONTRACTS IN THE MOTION.  A LISTING OF 
THE PARTIES AND THE EXECUTORY CONTRACTS THAT ARE THE SUBJECT OF 
THIS MOTION APPEARS IN EXHIBIT 1 TO EXHIBIT A OF THIS MOTION. 

The above-captioned debtors and debtors in possession (collectively, the “Debtors”) file 

this motion (this “Motion”) for entry of an order, substantially in the form attached hereto as 

Exhibit A, authorizing the Debtors to reject certain executory contracts (collectively, the 

“Agreements”), nunc pro tunc to June 11, 2015.  In support of this Motion, the Debtors submit 

the Declaration of Randall S. Eisenberg in Support of the Debtors’ Fourth Omnibus Motion for 

the Entry of an Order Authorizing the Debtors to Reject Certain Executory Contracts Nunc Pro 

Tunc to June 11, 2015 (the “Eisenberg Declaration”), attached hereto as Exhibit B.  In further 

support of this Motion, the Debtors respectfully state as follows. 

                                                 
1  A complete list of the Debtors and the last four digits of their federal tax identification 

numbers may be obtained at https://cases.primeclerk.com/CEOC. 
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Jurisdiction 

1. The United States Bankruptcy Court for the Northern District of Illinois 

(the “Court”) has jurisdiction over this matter pursuant to 28 U.S.C. §§ 157 and 1334.  This 

matter is a core proceeding within the meaning of 28 U.S.C. § 157(b)(2). 

2. Venue is proper pursuant to 28 U.S.C. §§ 1408 and 1409. 

3. The statutory bases for the relief requested herein are sections 105 and 365 of 

title 11 of the United States Code, 11 U.S.C. §§ 101–1532 (the “Bankruptcy Code”), and 

rules 6006 and 9014 of the Federal Rules of Bankruptcy Procedure (the “Bankruptcy Rules”). 

Relief Requested 

4. The Debtors seek entry of an order authorizing the Debtors to reject the 

Agreements, nunc pro tunc to June 11, 2015.  The Debtors reserve the right to seek to assume or 

reject other executory contracts and unexpired leases of nonresidential real property at a later 

date. 

Background 

5. Caesars Entertainment Operating Company, Inc. (“CEOC”), together with its 

Debtor and non-Debtor subsidiaries, provides casino entertainment services and owns, operates, 

or manages 38 gaming and resort properties in 14 states and five countries, operating primarily 

under the Caesars®, Harrahs®, and Horseshoe® brand names.  The Debtors represent the largest, 

majority-owned operating subsidiary of Caesars Entertainment Corporation, a publicly traded 

company that is the world’s most diversified casino-entertainment provider. 

6. On January 15, 2015 (the “Petition Date”), each of the Debtors filed a voluntary 

petition with this Court under chapter 11 of the Bankruptcy Code.  The Debtors continue to 

operate their businesses and manage their properties as debtors in possession pursuant to 
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sections 1107(a) and 1108 of the Bankruptcy Code.  The Debtors’ chapter 11 cases have been 

consolidated for procedural purposes only and are being jointly administered pursuant to 

Bankruptcy Rule 1015(b).  No party has requested the appointment of a trustee in these 

chapter 11 cases.  On February 5, 2015, the Office of the United States Trustee appointed the 

statutory committee of unsecured claimholders and the official committee of second priority 

noteholders. 

7. On January 12, 2015, certain petitioning creditors filed involuntary petitions with 

the United States Bankruptcy Court for the District of Delaware (the “Delaware Court”) against 

CEOC, thereby commencing an involuntary chapter 11 case only as to that entity 

(the “Involuntary Case”).  No order for relief pursuant to section 303(h) of the Bankruptcy Code 

has been entered in the Involuntary Case, and the appropriateness of such relief has not been 

determined as of the date hereof.  On January 28, 2015, the Delaware Court transferred the 

Involuntary Case to this Court [Del. Docket No. 220]. 

8. On March 25, 2015, the Court approved the appointment of an examiner in these 

voluntary cases [Docket No. 992].  On May 11, 2015, the examiner filed his first interim report 

[Docket No. 1520]. 

The Agreements Subject to Rejection 

9. The Debtors seek to reject four (4) Agreements by this Motion.  The Agreements 

are: 

• that certain Amended and Restated License for Outdoor Display, dated as of 
April 1, 2011, by and between Clear Channel Branded Cities, LLC and 
Boardwalk Regency Corporation d/b/a Caesars Atlantic City (as amended, 
restated, or otherwise supplemented from time to time, the “Clear Channel 
Advertising Agreement”); 

• that certain Rider to Posting Instructions/Insertion Orders, dated as of 
December 16, 2011, by and between Interstate Outdoor Advertising L.P. and 
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Zenith Media Services Inc. (“Zenith”), as agent for Atlantic City Citywide, 
Showboat Atlantic City (as amended, restated, or otherwise supplemented from 
time to time, the “Interstate Rider”), incorporating the terms of that certain 
Bulletin Contract, dated as of December 21, 2011, by and between Interstate 
Outdoor Advertising, LP and Zenith Media Services Inc., as agent for Caesars 
Entertainment2 (as amended, restated, or otherwise supplemented from time to 
time, the “Interstate Bulletin Contract,” and together with the Interstate Rider, the 
“Interstate Advertising Agreement”); 

• that certain Consulting Agreement, dated as of May 16, 2014, by and between 
FERG, LLC and Boardwalk Regency Corporation d/b/a Caesars Atlantic City (as 
amended, restated, or otherwise supplemented from time to time, the “FERG 
Consulting Agreement”); and 

• that certain Development and Operation Agreement, dated as of April 4, 2012, by 
and between LLTQ Enterprises, LLC and Desert Palace, Inc. (as amended, 
restated, or otherwise supplemented from time to time, the “LLTQ Development 
Agreement,” and together with the FERG Consulting Agreement, the “Restaurant 
Agreements”). 

Each of the Agreements is discussed in more detail below and in the Eisenberg Declaration. 

10. The Clear Channel Advertising Agreement provides the Debtors with access to 

three designated display sites located along The Pier at Caesars Atlantic City, located on the 

Atlantic City Boardwalk, including one LED display and two static sign displays, to promote the 

Debtors’ Atlantic City casino properties.  The Debtors, in turn, are responsible for providing the 

sign materials to be displayed and for paying all installation costs and certain rental fees.  After a 

review of the services provided under the Clear Channel Advertising Agreement, the Debtors 

have determined that the costs associated with such agreement outweigh the benefits provided by 

the agreement.  Namely, and as provided in the Eisenberg Declaration, the Debtors have 

concluded that the use of the licensed displays is not generating sufficient traffic to their casinos 

                                                 
2  Although the Interstate Advertising Contract does not specify whether the counterparty is 

Caesars Entertainment Corporation, the Debtors’ ultimate non-Debtor parent company, or 
CEOC, the lead Debtor in these consolidated chapter 11 cases, the course of the parties’ 
conduct, as detailed further in the Eisenberg Declaration, make clear that the counterparty is 
CEOC. 
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to justify the substantial costs of the Clear Channel Advertising Agreement.  Further, the Debtors 

have concluded that it is in their best interests to realign their overall Atlantic City advertising 

expenditures with the recent decline in the Atlantic City market.  By rejecting the Clear Channel 

Advertising Agreement, the Debtors will save approximately $35,500 per month. 

11. The Interstate Advertising Agreement provides the Debtors with access to certain 

advertising displays located alongside the Atlantic City Expressway for the purpose of installing 

signs and displays to promote the Debtors’ Atlantic City casino properties.  Similar to the Clear 

Channel Advertising Agreement, the Debtors are responsible for providing the signs and other 

materials to be displayed and for paying both installation costs and rental expenses.  This 

agreement was also part of a broader advertising initiative pursued by Zenith, as the Debtors’ 

media and advertising consultant and agent.  As detailed in the Eisenberg Declaration, the 

Debtors have assessed the services provided under the Interstate Advertising Agreement and 

have concluded that the benefits of the agreement have not driven sufficient value to their casino 

properties to justify their costs, particularly given the recent decline in the Atlantic City gaming 

market and the fact that this agreement covered, in large part, the Showboat Atlantic City casino 

property that was closed in 2014.  By rejecting the Interstate Advertising Agreement, the Debtors 

will save approximately $32,500 per month. 

12. The FERG Consulting Agreement provides the Debtors with certain consulting 

services in connection with the Debtors’ design, development, construction and operation of the 

“Gordon Ramsay Pub & Grill” restaurant at the Debtors’ Caesars Atlantic City property.  These 

services include, among other things, advice on employee staffing and training decisions, and 

consultations by restaurateur Rowen Seibel on certain marketing and operational matters.  The 

LLTQ Development Agreement similarly provides the Debtors with certain services in 

Case 15-01145    Doc 1755    Filed 06/08/15    Entered 06/08/15 19:44:40    Desc Main
Document      Page 7 of 15

895

RA0489



 

6 
KE 36240041 

connection with the Debtors’ design, development, construction, and operation of the “Gordon 

Ramsay Pub & Grill” at Caesars Palace in Las Vegas.  The services provided by the LLTQ 

Development Agreement mirror those under the FERG Consulting Agreement and include, 

without limitation, recommendations concerning certain employee, staffing, and culinary training 

decisions, as well as consultations on various marketing and operational matters. 

13.  As set forth in the Eisenberg Declaration, the Debtors have reviewed the services 

provided under the Restaurant Agreements and have determined that the costs associated with 

such agreements outweigh the benefits provided by the agreements.  While the two “Gordon 

Ramsay Pub & Grill” restaurants are an important and successful element of the Debtors’ 

restaurant offerings in connection with their casino operations, the Debtors have determined that 

the restaurants can operate successfully without the services provided under the Restaurant 

Agreements and on a more cost-effective basis.  By rejecting the FERG Consulting Agreement, 

the Debtors will save approximately $18,500 per month based on the estimated financial 

performance of the applicable restaurant, and by rejecting the LLTQ Development Agreement, 

the Debtors will save approximately $145,500 per month based on the estimated financial 

performance of the applicable restaurant. 

Basis for Relief 

I. Rejecting the Agreements is Within the Debtors’ Sound Business Judgment. 

14. Section 365(a) of the Bankruptcy Code provides that a debtor in possession, 

“subject to the court’s approval, may . . . reject any executory contract or unexpired lease of the 

debtor.”  11 U.S.C. § 365(a).  Thus, pursuant to section 365 of the Bankruptcy Code, a debtor 

may, for the benefit of the estate, relieve itself of burdensome agreements where performance 

still remains.  See In re StarNet, Inc., 355 F.3d 634, 637 (7th Cir. 2004) (noting that 

“[s]ection 365(a) gives debtors a right to walk away before the contract’s end (with the creditor’s 
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entitlement converted to a claim for damages…)”); see also Stewart Title Guar. Co. v. Old 

Republic Nat’l Title Ins. Co., 83 F.3d 735, 741 (5th Cir. 1996) (stating that section 365 of the 

Bankruptcy Code “allows a [debtor] to relieve the bankruptcy estate of burdensome agreements 

which have not been completely performed”) (internal citation and quotation marks omitted). 

15. The decision to assume or reject an executory contract or unexpired lease is a 

matter within a debtor’s “business judgment.”  See Johnson v. Fairco Corp., 61 B.R. 317, 320 

(N.D. Ill. 1986) (noting that the debtor must only demonstrate that rejection “will benefit the 

debtor’s estate or reorganization efforts”); In re Edison Mission Energy, No. 12-49219 (JPC), 

2013 WL 5220139, at *5 (Bankr. N.D. Ill. Sept. 16, 2013) (“A debtor’s decision to assume or 

reject an executory contract is governed by the business judgment rule.”); NLRB v. Bildisco & 

Bildisco (In re Bildisco), 682 F.2d 72, 79 (3d Cir. 1982) (“The usual test for rejection of an 

executory contract is simply whether rejection would benefit the estate, the ‘business judgment’ 

test.”), aff’d, 465 U.S. 513 (1984); see also ReGen Capital I, Inc. v. UAL Corp. (In re UAL 

Corp.), 635 F.3d 312, 319 (7th Cir. 2011) (same for assumption).  The business judgment 

standard mandates that a court approve a debtor’s business decision unless the decision is the 

product of bad faith, whim, or caprice.  See Lubrizol Enters., Inc. v. Richmond Metal Finishers, 

Inc. (In re Richmond Metal Finishers, Inc.), 756 F.2d 1043, 1047 (4th Cir. 1985); see also Fairco 

Corp., 61 B.R. at 320 (“Only where the debtor’s actions are in bad faith or in gross abuse of its 

managerial discretion should the decision be disturbed.”); Software Customizer, Inc. v. Bullet Jet 

Charter, Inc. (In re Bullet Jet Charter, Inc.), 177 B.R. 593, 601 (Bankr. N.D. Ill. 1995) (“This 

Court must ascertain whether rejecting such a contract will promote the best interests of Debtor’s 

estate, but only where the debtor acted in bad faith or grossly abused its retained managerial 

discretion should the decision be disturbed.”); Summit Land Co. v. Allen (In re Summit Land 
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Co.), 13 B.R. 310, 315 (Bankr. D. Utah 1981) (absent extraordinary circumstances, court 

approval should be granted “as a matter of course”). 

16. The Debtors have determined in their business judgment that the Agreements 

should be rejected.  As set forth above and in the Eisenberg Declaration, the Debtors have 

concluded that the costs of the Agreements outweigh any potential benefits that the Debtors 

could realize through continuing to perform under the Agreements.  Indeed, rejecting the 

Agreements pursuant to the relief requested herein will save the Debtors approximately 

$232,000 per month in costs.  In addition, rejecting the Agreements now will prevent the Debtors 

from incurring unnecessary administrative expenses. 

II. The Relief Requested Herein Should Be Granted Nunc Pro Tunc to June 11, 2015. 

17. The Debtors seek to reject the Agreements nunc pro tunc to June 11, 2015.  Under 

sections 105(a) and 365(a) of the Bankruptcy Code, bankruptcy courts may grant retroactive 

rejection of an executory contract or unexpired lease based on a balancing of the equities of the 

case.  See, e.g., In re Joseph C. Spiess Co., 145 B.R. 597, 606 (Bankr. N.D. Ill. 1992) (“[A] 

trustee’s rejection of a lease should be retroactive to the date that the trustee takes affirmative 

steps to reject said lease . . .”); In re Chi-Chi’s, Inc., 305 B.R. 396, 399 (Bankr. D. Del. 2004) 

(recognizing that, after balancing the equities of a particular case, a bankruptcy court may 

approve a rejection retroactive to the date on which the motion is filed); see also Thinking 

Machs. Corp. v. Mellon Fin. Servs. Corp. (In re Thinking Machs. Corp.), 67 F.3d 1021, 1028 

(1st Cir. 1995) (noting that “bankruptcy courts may enter retroactive orders of approval, and 

should do so when the balance of equities preponderates in favor of such remediation”); 

Pac. Shores Dev., LLC v. At Home Corp. (In re At Home Corp.), 392 F.3d 1064, 1065–71 

(9th Cir. 2004) (affirming bankruptcy court’s approval of retroactive rejection), cert. denied, 

546 U.S. 814 (2005). 
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18. Here, the balance of the equities favors the Court’s order of retroactive rejection.  

As an initial matter and as set forth in the Eisenberg Declaration, absent rejection of the 

Agreements effective as of the proposed dates, the Debtors will incur unnecessary charges for 

agreements that provide no tangible net benefit to the Debtors’ estates.  And, importantly, the 

counterparties to the Agreements (each a “Counterparty,” and collectively, the “Counterparties”) 

will not be unduly prejudiced if the Court orders that the rejection of those agreements be 

deemed effective as of June 11, 2015, because those Counterparties will receive notice of this 

Motion and have sufficient opportunity to act accordingly.  Specifically, the Debtors’ proposed 

retroactive rejection timing will allow the Counterparties the opportunity to cease performance 

and take other actions.  Service of this Motion is an unequivocal expression of the Debtors’ 

intention to reject the Agreements, and the Debtors will not withdraw this Motion as to any of 

the Agreements without the consent of the applicable Counterparty.  See, e.g., In re Amber’s 

Stores, Inc., 193 B.R. 819, 827 (Bankr. N.D. Tex. 1996) (holding that the lease at issue should be 

deemed rejected as of the petition date where the debtor returned keys to the property, vacated 

premises prepetition, and served the motion to reject the lease as soon as able). 

19. This Court and other courts in this jurisdiction have approved relief similar to the 

relief requested herein.  See, e.g., In re Caesars Entm’t Operating Co., Inc., No. 15-01145 (ABG) 

(Bankr. N.D. Ill. Apr. 27, 2015) (approving rejection of certain executory contracts nunc pro tunc 

to a date after service but prior to entry of the order); In re Caesars Entm’t Operating Co., Inc., 

No. 15-01145 (ABG) (Bankr. N.D. Ill. Mar. 26, 2015) (same); In re Caesars Entm’t Operating 

Co., Inc., No. 15-01145 (ABG) (Bankr. N.D. Ill. Mar. 10, 2015) (same); In re Qualteq, Inc. d/b/a 

VCT New Jersey, Inc., No. 12-05861 (ERW) (Bankr. N.D. Ill. Apr. 10, 2013) (approving 
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rejection of certain unexpired leases effective nunc pro tunc to the date of motion filing); In re 

Edison Mission Energy, No. 12-49219 (JPC) (Bankr. N.D. Ill. Jan. 17, 2013) (same).  

Waiver of Bankruptcy Rule 6004(h) 

20. To implement the foregoing successfully, the Debtors seek a waiver of the 14-day 

stay of an order authorizing the use, sale, or lease of property under Bankruptcy Rule 6004(h), to 

the extent that such rule is applicable. 

Bankruptcy Rule 6006 is Satisfied 

21. Bankruptcy Rule 6006(a) provides that a “proceeding to assume, reject, or assign 

an executory contract or unexpired lease . . . is governed by Rule 9014.”  Fed. R. Bankr. 

P. 6006(a).  In turn, Bankruptcy Rule 9014 states that “[i]n a contested matter . . . not otherwise 

governed by these rules, relief shall be requested by motion, and reasonable notice and 

opportunity for hearing shall be afforded the party against whom relief is sought.”  Fed. R. 

Bankr. P. 9014(a).  The notice and hearing requirements for contested matters under Bankruptcy 

Rule 9014 are met if appropriate notice and an opportunity for a hearing are given in light of the 

particular circumstances.  See 11 U.S.C. § 102(1)(A) (defining “after notice and a hearing” or a 

similar phrase to mean notice and an opportunity for a hearing “as [are] appropriate in the 

particular circumstances”).  Further, Bankruptcy Rule 6006(e) allows a debtor to consolidate, in 

a single motion, requests for the authority to reject multiple executory contracts or unexpired 

leases that are among different parties, subject to Bankruptcy Rule 6006(f).  See Fed. R. Bankr. 

P. 6006(e).  Bankruptcy Rule 6006(f) requires, in part, that such omnibus motion must:  (a) “state 

in a conspicuous place that parties receiving the omnibus motion should locate their names and 

their contracts or leases listed in the motion;” (b) “list parties alphabetically and identify the 

corresponding contract or lease;” (c) “be numbered consecutively with other omnibus motions to 
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assume, assign, or reject executory contracts or unexpired leases;” and (d) “be limited to no more 

than 100 executory contracts or unexpired leases.”  Fed. R. Bankr. P. 6006(f). 

22. Here, the Debtors have provided notice to the Counterparties to the Agreements 

such that they can take appropriate action.  In addition, this Motion provides a conspicuous 

notice that the parties receiving it should locate their names and agreements, includes the 

Counterparties in alphabetical order, identifies the agreements to be rejected, and covers only a 

few agreements.  This Motion and the notice provided to the Counterparties and other parties in 

interest are thus sufficient under Bankruptcy Rule 6006.   

Reservation of Rights 

23. Nothing contained herein is intended or should be construed as an admission as to 

the validity of any claim against the Debtors, a waiver of the Debtors’ rights to dispute any 

claim, or an approval or assumption of any agreement, contract, or lease under section 365 of the 

Bankruptcy Code.  The Debtors expressly reserve their right to contest any claim related to the 

relief sought herein.  Likewise, if the Court grants the relief sought herein, any payment made 

pursuant to an order of the Court is not intended to be nor should it be construed as an admission 

as to the validity of any claim or a waiver of the Debtors’ rights to subsequently dispute such 

claim. 

Notice 

24. The Debtors have provided notice of this Motion to (a) the entities on the Service 

List (as defined in the Case Management Order and available on the Debtors’ case website at 

https://cases.primeclerk.com/CEOC), and (b) the Counterparties to the Agreements for which the 

Debtors seek authority to reject.  The Debtors submit that, in light of the nature of the relief 

requested, no other or further notice need be given. 
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No Prior Request 

25. No prior request for the relief sought in the Motion has been made to this or any 

other court. 

 

 

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK] 
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WHEREFORE, the Debtors respectfully request entry of an order, substantially in the 

form attached hereto as Exhibit A, granting the relief requested herein and granting such other 

relief as is just and proper. 

Dated:  June 8, 2015 /s/ David R. Seligman, P.C. 
Chicago, Illinois James H.M. Sprayregen, P.C.  
 David R. Seligman, P.C.  
 KIRKLAND & ELLIS LLP 
 KIRKLAND & ELLIS INTERNATIONAL LLP
 300 North LaSalle 
 Chicago, Illinois 60654 
 Telephone: (312) 862-2000 
 Facsimile: (312) 862-2200 
 - and -  

 Paul M. Basta, P.C.  
Nicole L. Greenblatt  

 KIRKLAND & ELLIS LLP 
 KIRKLAND & ELLIS INTERNATIONAL LLP
 601 Lexington Avenue 
 New York, New York 10022-4611 
 Telephone: (212) 446-4800 
 Facsimile: (212) 446-4900 
  
 Counsel to the Debtors and Debtors in Possession  
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Exhibit A 

Proposed Order 
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UNITED STATES BANKRUPTCY COURT 
NORTHERN DISTRICT OF ILLINOIS 

EASTERN DIVISION 

 )  
In re: ) Chapter 11 
 )  
CAESARS ENTERTAINMENT OPERATING 
COMPANY, INC., et al.,1 

)
)

Case No. 15-01145 (ABG) 

 )  
   Debtors. ) (Jointly Administered) 
 )  
 ) Re:  Docket No. __ 

 
ORDER AUTHORIZING THE DEBTORS TO REJECT  

CERTAIN EXECUTORY CONTRACTS NUNC PRO TUNC TO JUNE 11, 2015 

Upon the motion (the “Motion”)2 of the above-captioned debtors and debtors in 

possession (collectively, the “Debtors”) for entry of an order (this “Order”), authorizing the 

Debtors to reject the Agreements, identified on Exhibit 1 attached hereto, nunc pro tunc to 

June 11, 2015, all as more fully set forth in the Motion; and upon the Eisenberg Declaration; and 

after due deliberation, it is HEREBY ORDERED THAT: 

1. The Motion is granted as set forth herein. 

2. Pursuant to section 365 of the Bankruptcy Code, the Agreements identified on 

Exhibit 1 attached hereto are hereby rejected effective nunc pro tunc to June 11, 2015.   

3. The Debtors do not waive any claims that they may have against any 

Counterparty to the Agreements, whether or not such claims arise under, are related to the 

rejection of, or are independent of the Agreements. 

                                                 
1  A complete list of the Debtors and the last four digits of their federal tax identification 

numbers may be obtained at https://cases.primeclerk.com/CEOC. 

2  Capitalized terms used but not otherwise defined herein have the meanings ascribed to them 
in the Motion. 
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4. Any Counterparty to the Agreements will be required to file a rejection damages 

claim, if any, relating to the rejection of the Agreements by the applicable claims bar date 

established in the Debtors’ chapter 11 cases. 

5. The terms and conditions of this Order are immediately effective and enforceable 

upon its entry. 

Dated: ____________, 2015  
Chicago, Illinois The Honorable A. Benjamin Goldgar 
 United States Bankruptcy Judge 
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